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EXHIBIT A
Scope of Work

PURPOSE

The  p ur p os e o f th is  Ag re e me nt  i s  t o f un d re s ea rc h , de ve l op me n t an d d emon s tr at io n  p ro j ec ts  u n de r t he 
Ene rg y Commi s si on  Pu bl ic  In te re s t En e rg y Re s ea rc h  ( PI ER)  Pro g ra m.  The  c o nt ra ct  wi ll  « de sc ri p ti on » .

TASK 1 TITLE

Task Description….

De li ver abl es :
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EXHIBIT B
Budget Detail and Payment Provisions

NOTE:  RFP ATTACHMENT 9, EXHIBIT B PROGRAM BUDGET
FORMS WILL BE INSERTED AT THE BACK OF THIS EXHIBIT

The following clauses may or may not be included, Contract Officer (CO) to decide when developing this
Exhibit for each agreement.

1 .  INVOICING PROCEDURES: For services satisfactorily rendered, and upon receipt and
approval of the invoices, the State agrees to compensate the Contractor for actual expenditures
incurred in accordance with the rates specified herein, which is attached hereto and made a part of
this Agreement.

Invoices shall include the Agreement Number and shall be submitted in duplicate not more
frequently than monthly in arrears to:

California Energy Commission
Accounting Office, MS-2
1516 9th Street, First Floor
Sacramento, California 95814

2. BUDGET CONTI NGENCY CLAUSE: It  is  mu tu all y a gr eed  th at  if  th e Gov ern or  or  le gi sla tur e, in 
th e cur ren t yea r a nd /or  an y sub seq ue nt yea rs  co ver ed  un der  t his  Ag re eme nt do es not  a ppr opr ia te
su ff ici ent  f und s f or  th e wor k i den ti fie d i n Exh ibi t A, thi s Agr eemen t s hal l be of no  fu rth er  fo rce  a nd
ef fe ct.  In thi s e ve nt, th e Sta te sh all  ha ve  no  li ab ili ty to  pa y a ny  fu nds  what soe ve r t o Con tra cto r or to
fu rn ish  an y oth er co nsi der at ion s u nd er thi s Agr eemen t a nd Co ntr act or  sh all  n ot be ob lig ate d to
pe rf orm an y pro vis io ns of th is Agr ee men t.

If  f und ing  f or any  f isc al ye ar is re duc ed or  de let ed  by  th e Gov ern or  or  le gi sta tur e for  pu rp ose s o f thi s
pr og ram, t he  St ate  s hal l h av e t he op tio n t o eit her : can cel  t his  Ag re eme nt wi th no li abi lit y occ urr in g t o
th e Sta te, o r o ffe r an Agr ee men t Ame ndment  t o Cont ra cto r t o ref lec t the  re du ced  amou nt.

3. TRAVEL AND PER DIEM RATES: Co ntr act or  sh all  b e r eimbu rse d f or  tr ave l and  pe r die m
ex pe nse s u si ng the  s ame  ra te s p rov id ed to no nr epr ese nt ed sta te  emplo ye es.  The  Co ntr ac tor  mu st  pa y
fo r tra vel  i n e xce ss  of  th es e r ate s.  Cont ra cto r may  ob tai n cur ren t rat es fr om the  Commiss io n
Co nt rac t Off ice r.

A. Tr av el ide nt ifi ed in  Ex hib it  B, Bu dg et is ap pro ved  a nd doe s not  re qu ire  fu rt her  au th ori zat io n.

B. Tr av el tha t is not  i ncl ude d in Exh ib it B, Bu dge t s ha ll req ui re pri or  wr itt en  au tho ri zat ion  f rom
th e Commis si on Con tr ac t  Man age r.  Commiss io n will  r eimbur se  tr ave l exp ens es  fr om th e
Co nt rac tor 's  of fic e loc ati on 

C. Co nt rac tor  must  re ta in doc ument ati on  of  tr av el exp en ses  in  i ts fin an cia l r ec ord s a s fol lows: 

• li st ed by tr ip inc lu din g d at es and  t ime s o f dep art ur e a nd re tur n, an d
• re ce ipt s f or  tr ave l exp ens es  cl aimed  mu st be  re tai ne d b y Con tra cto r (re cei pt s a re no t

re qu ire d f or  tr ave l mea ls or  in cid en tal s wit hin  cu rr ent  al lo wab le ra tes ).

4. RETENTION: Co mmiss ion  s hal l r et ain  fr om ea ch in voi ce an  amoun t equ al to  10  pe r cen t ( 10 %) of
th at  in voi ce , e xcl ud ing  eq ui pme nt in voi ces .  Th e r et ain ed amoun t s ha ll be he ld by th e Commis sio n
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an d rel eas ed  to  Co nt rac tor  o nly  up on  th e Commis sio n's a ppr ov al tha t the  co nt rac t wor k h as be en
sa ti sfa cto ri ly compl ete d a nd  th e Fin al Rep or t h as be en rec ei ved  an d app rov ed .  Con tr act or mu st
su bmit an in voi ce fo r t he re tai ned  a mou nt.

Ret en ti o n ma y  b e re l ea se d  u po n c ompl e ti on  o f  t as k s th at  ar e c on si de r ed  s e p ar at e a nd 
d is ti nc t , i.e ., t he  t a sk  i s  a  s ta n d al o ne  p ie c e of  wo rk  a n d co u ld  b e d on e wit ho ut  th e o th er 
t as ks . Tas ks  fo r a dmini str at ion  or  mana gemen t o f t he  co ntr ac t a nd/ or  su bco nt rac tor s are  no t
co ns ide red  s epa rat e and  di st inc t t as ks.  The ref ore , ret ent io n o n t ho se tas ks  wi ll no t be 
re le ase d u nt il the  t ermina ti on of th e c ont ra ct.  For  al l o th er tas ks , t h e Co mmi ss io n  Con tr a ct 
Man ag er  sh al l  s pe ci f y an d  n ot if y  t he  Co nt ra c to r Pro je ct  Di re c to r in  wr it i ng  whi c h ta s ks  c an 
b e pa id  in  f u ll  u po n  t he i r co mp l et io n .  The  pr oc e du re  f o r re l ea si ng  re te n ti on  u p on  t a sk 
c ompl et i on  i s  a s fo l lo ws : 

1) Co nt rac tor  must  su bmit all  d eli ver ab les  re qu ire d b y the  ta sk  an d a n inv oic e
re qu est ing  p ayment  i n f ull  f or the  t ask .

2) The work must be satisfactorily completed and deliverables approved by the
Commission Contract Manager.

 ( CO co nf irm, i f no ret en tio n i s to be he ld, st at e s o i n thi s c la use , a ls o, ide nt ify  wh at  ta sk( s)  re ten ti on
ca n be rel ea sed  wh en  th e t as k i s c omple te.)

5. PAYMENT TERMS: (CO Cho ose )

Mo nt hly  Fl at  Ra te Qu ar ter ly Fl at Rat e On e –Ti me Pa yme nt
It emize d Mon thl y o r Qua rte rl y I nvo ic e
Ad va nce  Pa yment  No t to Exc ee d $ ___ __ ___  or  _ ___ ___ _% of  Co nt rac t Amo unt 
Re imbur semen t/Reve nu e
Ot he r ( Exp la in)  (i .e . l ump  s um/ del iv era ble )

6. CONDITI ONS:

A. No  p ayment  s hal l b e mad e i n adv anc e of ser vi ces  re nd ere d. (CO c onf irm/a dva nce  p ayment 
la ng uag e g oe s h ere )

B. A re que st fo r p aymen t s hal l con sis t of, bu t is not  l imi ted  t o:

1) An  i nvo ice  t hat  is  a  li st  o f act ual  e xpe nse s inc urr ed  du rin g the  bi ll ing  pe ri od.
Ba ck up inf or mat ion  i s n ot re qui red , see  Au di t c lau se s.  Th e inv oic e lis t mus t
in cl ude :

a) da te  pr epa re d, con tr act  nu mb er, co nt rac tor ’s  Fe der al  ID nu mb er and 
bi ll ing  pe ri od,

b) co nt rac tor ’s  ac tua l hou rly  l abo r r at es by in div idu al , whic h may  be  f ull y
lo ad ed,

c) op er ati ng ex pen ses , inc lud in g e qui pment , t ra vel , mis cel lan eo us,
d) su bc ont rac to r i nvo ic es, id en tif yin g sma ll bu sin ess  a nd dis ab led  ve te ran 

bu si nes s,
e) ov er hea ds, d ire ct & ind ire ct , n ot in clu ded  i n t he fu lly  lo ad ed hou rl y r ate ,
f) ma tc h f und  e xpe ndi tu res , a nd 
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g) by  t ask : c umula tiv e amo unt s, bu dge te d, bil le d t o d at e, cur re nt bil li ng, an d
ba la nce  of  f und s.

2) A pr ogr ess  r epo rt th at doc ument s e vi den ce of  pr ogr es s a nd de liv era bl es as de tai led 
in  Exhi bit  A.

C. Th e Commis si on wil l acc ept  c omp ute r- gen era te d o r e le ctr oni ca lly  tr an smi tte d inv oic es 
wi th out  ba ck up doc ument ati on  pr ovi de d t hat  Cont rac to r s end s a h ard co py the  s ame  da y to
th e add res s in Cla us e 1  of  t his  Ex hi bit .

D. Th e Commis si on Con tr act  Ma na ger  ma y app rov e inv oic es  re que st ing  pa rt ial  pa yment  of  a 
ta sk  if  th e Con tra ct or has  d emo nst ra ted  su ff ici ent  e vid enc e of pro gr ess  to wa rd pre pa rin g t he 
de li ver abl es  re qui re d i n t ha t t ask .  Th e Commis sio n Con tra ct  Ma nag er  wi ll di spu te an 
in vo ice  re qu est ing  p ayment  o f a ll fu nds  re ma ini ng in  th at ta sk bud ge t i f t he  Co mmi ss ion 
Co nt rac t Man age r h as  no t r ec eiv ed an d a ppr ov ed all  o f t he de liv era bl es due  f or tha t tas k.

E. Thi s Ag r ee me n t is  f u nd ed  th ro ug h  t he  Pu bl ic  In te r es t En e rg y Res ea rc h  ( PI ER)  Pro g ra m.
Con tr ac t or  ma y be  p r ov id i ng  mat c hi ng  fu nd s i de nt i fi ed  i n  Con t ra ct or ’ s pr o po sa l a nd  a s 
d et ai le d  i n Exh ib it  B, Bu dg et .  Ma tc h  s ou rc e s ma y  b e re v is ed  su bj ec t  t o t he  r eq u ir eme nt s of 
Exh ib it  A.

F. Pa yment s s ha ll be ma de to Co ntr act or  fo r u nd isp ute d inv oic es .  An un dis put ed  in voi ce  is  an 
in vo ice  su bmitt ed by  th e Con tra cto r for  se rv ice s r en der ed an d f or wh ich  ad di tio nal  e vid enc e
is  n ot req ui red  to  d ete rmi ne  it s v al idi ty.  Con tra ct or wil l be not if ied  vi a a Disp ut e
No ti fic ati on  Fo rm, with in 15  wo rki ng  da ys of  re cei pt  of  an  i nvo ice , if the  Stat e d is put es th e
su bmitt ed in voi ce.

G. Pa yment  wi ll  be  ma de  in  ac co rda nce  with , a nd  wi thi n the  ti me  sp eci fi ed, in  Gove rnmen t
Co de  Ch apt er  4.5, co mme nci ng  wi th Se cti on 92 7. Pay me nt  sh al l  b e ma d e to  Co nt ra c to r n o
l at er  t h an  3 0  c al en d ar  d a ys  f ro m t he  da te  a  co rr e ct , un d is pu t ed  i nv o ic e i s re ce i ve d i n th e
Commi ss i on  Ac co un ti n g Of f ic e.  Th e Sta te sh all  ma ke  pa yme nt  to  th e Con tra ct or for 
pe rf ormanc e und er th is con tr act , i n acc ord an ce wit h app lic ab le del iv era ble  c rit eri a, re cei pt 
an d app rov al  by  th e Commis si on, an d in acc or dan ce wi th inv oi ces  su bmitt ed.

H. Fi na l i nvo ic e must  b e r ece iv ed by th e Commis sio n n o lat er th an 60 ca len dar  d ays  af te r t he
Ag re eme nt te rmi nat io n d ate .

I. Th e Sta te wi ll pay  f or Sta te  or  lo ca l s ale s or use  t axe s o n the  se rv ice s r en der ed or  eq uip me nt,
pa rt s o r s of twa re su ppl ied  t o t he Co mmi ssi on  pu rsu an t t o t hi s Agre ement .  Th e Stat e of
Ca li for nia  i s e xempt  fr om Fe der al ex cis e t ax es.

J. Budget reallocations that do not significantly affect the scope of work will be made in the
following manner. Contractor shall provide reasonable advance notification to the
Commission Contract Manager of any anticipated budget reallocations.  Contractor may
reallocate a task budget up to 15 percent of the original task amount, with prior written
notification to the Contract Manager.  Reallocations of more than 15 percent of an
original task budget require prior written approval of the Commission Contract Manager
and the Program Team Lead.  Commission Contract Manager will notify the Contractor
Project Manager in writing within 10 working days.  The Commission Contract Manager
shall send approved changes in a revised Exhibit B, Budget to the Commission
Contracts Officer.
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7. RECORDKEEPING, COST ACCOUNTI NG AND AUDI TING

A. Cos t Ac c ou nt i ng 

Con tr ac t or  a g re es  t o  k ee p  s ep ar a te , c ompl et e , an d  c or re c t ac c ou nt in g  o f t he  c os t s in v ol ve d
i n de ve l op in g , in st a ll in g , co ns t ru ct i ng , an d  t es t in g of  Pr oj e ct -Rel a te d Pro du ct ( s)  f u nd ed 
u nd er  t h e Co mmi ss io n -f un d ed  p or t io n o f th is  co nt r ac t as  we ll  as  k ee p  s ep a ra te , c ompl e te ,
a nd  c or r ec t a cc ou nt  of  t h e Ec on o mi c Ben ef it ( s)  f r om Pro j ec t- Rel at ed  Pr od u ct (s ) a nd 
Rig ht (s ) .

B. Acc ou nt i ng  Pr oc ed ur e s

Th e Con tra ct or’ s c os ts sha ll  be  de te rmi ned  o n t he ba sis  of  t he Con tr act or’ s acc oun ti ng
sy st em pro ce dur es an d p rac ti ces  empl oye d a s of the  e ffe cti ve  da te of  th is co ntr act . Th e
Co nt rac tor ’s  co st ac cou nti ng  pr act ic es use d in acc umula tin g and  re po rti ng co sts  du ri ng the 
pe rf ormanc e of thi s con tra ct  sh all  b e c ons is ten t wit h t he pr act ice s use d i n est ima ti ng cos ts 
fo r any  pr op osa l t o whi ch th is con tr act  re la tes ; p ro vid ed th at suc h pra cti ce s a re co nsi ste nt 
wi th  th e o th er ter ms  of  th is  co ntr ac t a nd pr ovi ded , fur the r, th at su ch cos ts  ma y b e
ac cu mul ate d and  re po rte d i n gre ate r det ail  d uri ng pe rfo rma nc e o f t hi s c ont ra ct.  The 
Co nt rac tor ’s  ac cou nt ing  sy st em sha ll  di sti ng uis h b et wee n d ir ect  co st s a nd in dir ect  c ost s.  All
co st s i ncu rr ed for  t he same pur pos e, in  li ke  ci rcu ms tan ces , are  ei th er dir ec t c ost s onl y o r
in di rec t c os ts onl y wit h r es pec t t o cos ts in cur red  u nde r t hi s c ont ra ct.

C. All owab i li ty  of  Cos t s

1) All owab l e Co s ts 

The  c os t s fo r  whi ch  th e Con tr ac t or  s h al l be  re imb ur se d u nd er  th is  c o nt ra c t in cl u de 
a ll  c os t s, d i re ct  a n d in d ir ec t, in cu r re d in  th e p er fo rma nc e o f wo rk  th at  ar e id e nt if i ed 
i n th e Con tr a ct or ’s  pr op o sa l, i f  a pp l ic ab le , a nd  Ex hi bi t  B, Bud ge t.  Cos t s mu st  be 
i nc ur re d  wit h in  t he  te rm of  t he  Ag re e me nt .  Fac to rs  to  b e  c on si d er ed  in 
d et er mi n in g whe th er  an  i n di vi du a l it e m of  c o st  i s  a ll owa bl e i nc lu de :  ( i ) 
r ea so na b le ne s s of  t h e it e m, ( ii )  a ll oc ab i li ty  of  t he  it em to  t he  wo rk , ( ii i)  th e
a pp ro pr i at e u se  o f a pp li c ab le  Fe de ra l  OMB Ci rc ul a rs  A-8 7 , A- 2 1, A-1 2 2 or  FAR
Par t 31 , a nd  (i v)  t h e ot h er  t er ms an d  c on di t io ns  of  t hi s  Agr e emen t.

2) Una ll owa bl e Cos ts 

The  f ol l owin g  i s a d es cr i pt io n o f so me sp ec i fi c i te ms  o f  c os t  t ha t a re  u n al lo wa b le ; 
p ro vi de d , ho wev er , t ha t t he  f ac t  t ha t  a  p ar t ic ul a r it em of  c o st  i s n ot  i n cl ud ed  sh al l 
n ot  mea n  t ha t  i t is  al lo wab le .  Th es e  i te ms  in cl u de  Con t in ge n cy  Cos t s, I mpu te d
Cos ts , Fin es  an d Pe n al ti e s, Los s es  o n  Con tr a ct s, an d Ex c es s Pro fi t Tax es .

3) Exc ep t a s pr o vi de d f or  i n  t hi s Agr ee men t, Co nt ra c to r sh a ll  u s e th e a pp li c ab le 
Fed er al  OMB Cir cu la r s A- 8 7, A-2 1 , A- 1 22  o r FAR Pa rt  3 1 i n de t er mi ni n g
a ll owab l e an d  u na ll o wa bl e  c os ts .



O:cr 1-2-03 PIER boilerplate 5 ATTACHMENT 7

D. Aud it  Ri gh ts 

Con tr ac t or  s h al l ma i nt ai n  b oo ks , r ec o rd s, d o cu me n ts , an d  o th e r e vi de nc e , ba s ed  o n t he 
p ro ce du r es  s e t fo rt h  a bo v e, s uf f ic ie n t to  r e fl ec t  p ro pe r ly  a l l co st s  c la i me d to  ha ve  be en 
i nc ur re d  i n p er fo rmi ng  t h is  c on t ra ct .  Th e Commi s si on , a n ag e nc y of  th e Sta te  o r , at  th e
Commi ss i on ’s  op ti on , a  p u bl ic  a c co un t in g fi r m de s ig na te d  b y Commi ss i on , may  a ud i t su c h
a cc ou nt i ng  r e co rd s a t al l  r ea so n ab le  ti me s wit h p ri or  n o ti ce  by  Commis si o n.  Co mmi ss i on 
s ha ll  b e ar  t h e ex pe n se  o f  s uc h a ud it s .  It i s th e  i nt en t  o f t he  p ar t ie s t ha t su c h au d it s sh a ll 
o rd in ar i ly  b e  p er fo r me d n ot  mor e  f re q ue nt ly  th an  on ce  e v er y t we lv e ( 12 ) mon th s d ur in g  t he 
p er fo rma nc e o f th e wor k a nd  o nc e  a t a ny  t ime  wit h in  t hr e e (3 )  y ea rs  fo ll o wi ng  p a ymen t  b y
Commi ss i on  o f  t he  Co nt ra c to r’ s f in al  in vo ic e .  Ho we ve r, pe rf o rman ce  of  a n y su ch  in te r im
a ud it s b y Co mmi ss io n  d oe s  n ot  p r ec lu d e fu rt h er  a u di t.

Contractor agrees that the Commission, the Department of General Services, the Bureau
of State Audits, or their designated representative shall have the right to review and to
copy any records and supporting documentation pertaining to the performance of this
contract. Contractor agrees to maintain such records for possible audit for a minimum of
three (3) years after final payment, unless a longer period of record retention is stipulated.
Contractor agrees to allow the auditor(s) access to such records during normal business
hours and to allow interviews of any employees who might reasonably have information
related to such records. Further, Contractor agrees to include a similar right of the State to
audit records and interview staff in any subcontract related to performance of this
contract. (GC 8546.7, PCC 10115 et seq., CCR Title 2, Section 1896)

E. Ref un d t o Co mmi ss io n 

I f Co mmi ss io n  d et er min es  th at  a n y in v oi ce d a nd  p a id  a mo u nt s e xc ee d t he  a c tu al  a l lo wa b le 
a nd  i nc u rr ed  co st s Con tr a ct or  s h al l r ep ay  s u ch  a mou nt s t o Co mmi ss io n  wit h in  t hi r ty  ( 3 0) 
d ay s of  re qu e st  o r a s ot h er wi se  ag re e d to  i n  wri t in g by  th e Commi ss i on  a n d Co nt r ac to r .  If
Commi ss i on  d o es  n ot  re ce i ve  s uc h  r ep a ymen ts , Commis si on  sh al l  b e en t it le d  t o wi t hh ol d 
f ur th er  pa yme nt s to  th e Con tr ac t or .

F. Aud it  Co st 

The  c os t  o f t he  a ud i t sh a ll  b e b or ne  by  t he  Co mmi ss io n e xc ep t  whe n t he  r e su lt s o f th e  a ud it 
r ev ea l a n er r or  d et r imen t al  t o t he  Co mmis si o n ex c ee di ng  mo re  th an  t e n pe r ce nt  ( 1 0%) o r
$ 5,00 0 ( wh ic h ev er  i s  g re a te r)  o f  1 ) t he  a mo u nt  a u di te d, or  2 )  i f a r oy al t y au di t , th e  t ot al 
r oy al ti e s du e  i n th e  p er i od  a ud i te d.  In th e se  e x ce pt io n s, Co nt ra ct o r ag r ee s to  re imb ur se 
Commi ss i on  f o r re as o na bl e  c os ts  an d e xp en se s  i nc u rr ed  b y  t he  Co mmis s io n i n co nd u ct in g 
s uc h au d it .

8. BUDGET DETAI L

Bu dg et Det ai l i s c on tai ned  i n t he at tac hme nt  to  th is  Ex hib it .
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EXHIBIT C
General Terms and Conditions

PLEASE NOTE: This page will not be included with the final Agreement.  The General Terms and
Conditions will be included in the Agreement by reference to Internet site: www.dgs.ca.gov/contracts
choose Standard Language for use in Standard Agreements or if this Agreement is with another
State agency, choose Interagency Agreement.  The exact terms to be used will be those appearing on
the website the date the Agreement is signed by Contractor.
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EXHIBIT D

SPECIAL TERMS AND CONDITIONS

1. DEFINITI ONS

A. Aff il ia t e of  the Co ntr ac t or  mea ns  a n y na t ur al  p e rs on , c or po r at io n , pa rt n er sh i p, j oi n t
v en tu re , s ol e  p ro pr i et or s hi p or  ot he r  b us in e ss  e n ti ty  d i re ct l y or  i n di re c tl y th r ou gh  on e or 
mor e in t er me d ia ri es , c on tr ol l in g, co nt ro l le d b y, o r u nd er  co mmon  co nt r ol  wit h  t he 
Con tr ac t or .  Th e te r m “c o nt ro l”  (i nc l ud in g t he  t e rms “c o nt ro l le d by ”  a nd  “u nd er  co mmo n
c on tr ol  wi th ” ) me an s  t he  po ss es s io n, di re ct  or  i n di re ct , o f t he  p owe r to  di re ct  or  c a us e th e 
d ir ec ti o n of  th e ma n ag eme nt  a nd  po li c ie s of  a pe r so n, wh et he r  t hr ou g h th e  o wn er s hi p o f
v ot in g s ec ur i ti es , b y Ag r ee me nt , o r o th er wi s e.  For  p ur p os es  of  t hi s  Agr e emen t, it  i s 
p re su me d  t ha t  o wn er s hi p o r co nt r ol  o f th e v ot in g  p ower  of  mo re  t ha n  f if t y pe rc e nt  ( 5 0%) of 
t he  v ot i ng  s t oc k or  pa rt n er sh ip  in te r es ts  i n  a n e nt it y c on st i tu te s c on tr o l of  t h at  e n ti ty .

B. Agr ee me nt Bud ge t re fe rs  to  Co mmis si o n re i mb ur sa b le  a n d Co nt r ac to r 's  mat c hi ng  fu nd 
e xp en di t ur es  fo r th a t po r ti on  o f  t he  pr oj ec t  c ov e re d by  th e Agr ee me n t.

C. Agr ee me nt Pe r io d is  t he  le ng t h of  t h is  Ag re emen t  b et wee n th e  Commis si on  an d t he 
Con tr ac t or .  Th e Co n tr ac t or ’s  "p ro je c t" may  co in c id e wi t h or  ex te nd  ou ts i de  t he 
"Ag re eme nt  p e ri od ."

D. Dat e me an s c al en d ar  d at e .

E. Agr ee me nt St a rt  Dat e  is  t he  da te  Co mmis s io n r ei mb ur s ab le  ex pe ns e s ca n  b eg in  af te r  t he 
Dep ar tme nt  o f  Gen er a l Se r vi ce s s ig ns  th e Ag r ee me n t.

F. Agr ee me nt End  Dat e is  t he  la st  da te  Co mmis s io n re i mb ur s ab le  e x pe ns e s ca n b e in c ur re d
a nd  i s t he  e x pi ra ti o n da t e of  t h e Ag r ee me nt .

G. Eco no mi c  Bene fi t f or  a  p r oj ec t  c o- fu n de d u si ng  En er gy  Co mmis s io n f un ds  me an s t he 
r ea li za t io n o f ec on o mi c g ai n or  ot he r  t an gi b le  b e ne fi ts  by  t h e Co nt r ac to r  o r it s  a ff i li at es 
( ex ce pt  bo na  fi de  t h ir d p ar ty  p u rc ha s er s of  Co nt r ac to r's  c ommer ci al  pr od u ct s)  t h ro ug h  t he 
u se  o f p ro je c t- re la t ed  p r od uc ts  an d r ig ht s, in cl u di ng  b u t no t  l imit e d to , o pe ra t io n, sa le ,
d is tr ib u ti on  or  man u fa ct u ri ng , o r by  an y ot h er  t r an sa ct i on , i nc lu di n g bu t  n ot  l i mi te d  t o,
g ra nt , r en t, lo an , e qu it y , op ti o n, t r an sf er , l ic e ns e or  ot he r  f ee , o r by  ot he rwi se  d i sp os in g  o f
t he  p ro j ec t- r el at ed  pr od u ct s an d  r ig h ts .  Th e Co mmi ss io n  may  re ly  u p on  p r of es si o na l
a cc ou nt i ng  o p in io n i n ma k in g a f in al  de te rmi na ti o n of  t h e do l la r va l ue  o f  g ro ss  re ve n ue ,
a nd  s uc h  d et e rmin at i on  s h al l be  th e b as is  f o r ca l cu la ti n g th e  r oy al t y pa y me nt  d u e th e 
Commi ss i on .

H. Equipment is defined as having a useful life of at least one year, having an acquisition
unit cost of at least $5,000, and purchased with Commission funds.  Equipment means
any products, objects, machinery, apparatus, implements or tools purchased, used or
constructed within the project, including those products, objects, machinery, apparatus,
implements or tools from which over thirty percent (30%) of the equipment is composed
of materials purchased for the project. For purposes of determining depreciated value of
equipment used in the Agreement, the project shall terminate at the end of the normal
useful life of the equipment purchased, funded and/or developed with Commission funds.
The Commission may determine the normal useful life of such equipment.
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I. Financi a l St a te me nt s  me an s b al an c e sh ee t s, s t at emen t s of  op er at i on s, st at eme nt s o f ca sh 
f lo ws , a nd  c a pi ta l s ta te men ts .

J. Gro ss  Re ve nue s me an s t he  g r os s sa l es  p r ic e, r e nt al s  a nd  o t he r a mo un ts  re ce i ve d by 
Con tr ac t or  f r om o r o n ac c ou nt  o f  t he  sa le , l ea se , o r ot h er  t r an sf er  or  u s e of  Pr oj ec t -Rel at e d
Pro du ct s  a nd  Ri gh ts , l es s  s al es  ta x p ai d.  Gro ss  Re ve nu e s sh a ll  b e d et er min ed  a s  a bo v e an d
i n ac co r da nc e  wit h a pp ro p ri at e Fed er a l co st  pr in c ip le s a nd  a n y ec on o mi c b en ef it .

K. Key Personnel are employees or consultants of the Contractor who are critical to the
outcome of the project.  For example, they may have expertise in the particular field, or
have experience that is not available from another source.  Replacing these individuals
may affect the outcome of the project.

L. Key Subcontractors are contractors, subcontractors or vendors to the Contractor and who
are critical to the outcome of the project.  As with Key Personnel, Key Subcontractors
may have expertise in the particular field, or have experience that is not available from
another source and replacement may significantly affect the project.  An employee of the
Contractor’s subcontractor or vendor may also qualify as “key”.

M. Mat ch Fund  Pa rt ic ip a nt  me an s a ny  p a rt y th a t su p pl ie s mat ch  fu nd s t o th e  p ro je c t.  Mat ch
Funds  me an s c as h o r in -k i nd  ( n on -c as h ) co n tr ib ut i on s p ro vi de d  b y Con tr ac t or ,
s ub co nt r ac to r s or  o t he r p ar ti es  th at  wi ll  b e  u se d  i n pe r fo rma nc e of  th is  Ag re eme nt .

N. Mat er ia l s me an s t he  s u bs ta nc e s us e d in  c o ns tr u ct in g a  f in i sh ed  o b je ct , c ommo d it y, de vi ce ,
a rt ic le  or  p r od uc t.

O. Other wi s e Di s po si ng  Of  mea ns  ( 1 ) pr o je ct -r e la te d  p ro du c ts  a n d ri gh t s no t  s ol d b ut 
d el iv er e d by  th e Co n tr ac t or  o r i ts  a f fi li at e s to  ot he rs  re ga r dl es s o f th e  b as is  fo r
c ompe ns a ti on , i f an y , an d  ( 2)  p r oj ec t -r el at e d pr o du ct s a nd  r i gh ts  p u t in t o us e b y th e 
Con tr ac t or  o r  a ny  t h ir d p ar ty  f o r an y  p ur po s e ot h er  t ha n  t es t in g or  ev al u at io n o f th e  p ro je c t- 
r el at ed  pr od u ct s an d  r ig h ts .

P. Pro je ct  re fe rs  to  t h e en ti r e ef f or t un d er ta k en  a nd  pl an n ed  b y t he  Co nt ra ct o r an d  c on si s ti ng 
o f th e wor k c o- fu nd e d by  th e Co mmi ss i on .  Th e pr o je ct  ma y co i nc id e wit h o r ex te n d
b ey on d t he  Ag re emen t  p er i od .

Q. Pro je ct - Re la t ed  Pro d uc ts  and Ri g ht s me an s a ny  a n d al l e ne rg y  i nv en t io ns , d is co v er ie s ,
mac hi ne s , de s ig ns , c ompu t er  s of t wa re , p ro du c ts , d ev ic es , mec h an is ms , met h od s, p r ot oc o ls ,
p ro ce ss e s, a l go ri th ms, f l owch ar t s, d i ag ra ms , t ra d e se cr e ts , d at a, c o py ri g ht s, p a te nt s ,
t ra de ma r ks , p ro pr ie t ar y r ig ht s, an d t he  l ik e  c re a te d or  ma de  or  d is c ov er e d or  f i rs t r ed uc ed  to 
p ra ct ic e  b y t he  Con t ra ct o r or  o t he r t hi rd  p a rt y a s a re s ul t, in  who l e or  in  p ar t , of  th e
Agr ee me n t awa rd (s ) a nd  a n y an d a ll  u p da te s, re vi s io ns , mod if i ca ti on , e nh a nc emen t s,
d er iv at i on s, va ri at i on s, ad di ti o ns , c on ti nu a ti on s , re ne wal s, an d ex t en si o ns  t he r et o a nd  a ll 
p ro ce ed s  a nd  pr od uc t s th e re fr om.

R. Sal e is  s al e , li c en se , l ea se , g if t o r ot h er  t ra n sf er  of  a  p r oj ec t -r el at e d pr o du ct  o r  r ig h t.

S. Sal es  Pr ic e me an s g ro ss  re ve nu e , ex c lu di ng  no rma l re tu r ns  a n d al lo wan ce s  s uc h a s sa l es 
t ax , fr e ig ht  an d in s ur an c e, i f a pp li c ab le , d er iv e d fr om a sa l e.
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T. Subject Invention means any and all energy invention or discovery conceived, or first
actually reduced to practice in the course of or under the Commission-funded portion of
this Agreement (i.e., that portion of this Agreement for which Contractor has invoiced the
Commission and received reimbursement) and includes any art, method, process,
machine, manufacture design or composition of matter, or any new and useful
improvement hereof, whether patented or unpatented, under the patent laws of the United
States of America or any foreign country.

U. Tec hnol o gy  re fe rs  to  t h e ge ne r al  s u bj ec t a re a whe re  t h e pr o du ct  o r  i nn o va ti on  wi ll  be  u se d .
For  e xa mpl e, so la r t he rma l el ec t ri c g en er at i on  i s  a  t ec h no lo g y ar ea ;  d ir e ct  s te a m ge n er at io n 
i s an  i n no va t io n in  th is  te ch no l og y a re a.  Tec hnol o gy  De ve lo pe d  me an s s ub je c t in ve n ti on 
a nd /o r p ro je c t- re la t ed  p r od uc ts  an d r ig ht s.

V. Ter ms  Re la ti ng to  Da ta 

1) Tec hnic a l Da t a or  Dat a a s us ed  th ro u gh ou t t hi s Agr ee me n t me a ns  r ec o rd ed 
i nf or ma t io n r eg ar dl e ss  o f  f or m o r ch a ra ct er i st ic , o f a s ci en t if ic  o r  t ec h ni ca l n at ur e 
a nd  u se d  i n t he  p er f or ma n ce  o f t hi s Agr ee me n t.  It ma y, fo r e xa mp le , d oc u me nt 
r es ea rc h ; do c umen t e xp er i me nt al , d ev e lo pmen t al , d emon st r at io n , or  e n gi ne e ri ng 
wor k;  o r  b e u sa bl e o r us e d to  d e fi ne  a de si g n or  pr oc es s ; or  to  p ro c ur e, pr od uc e ,
s up po rt , mai n ta in , o r op e ra te  ma te ri a l.  Th e  d at a  may  b e  g ra p hi c or  pi ct o ri al 
d el in ea t io ns  in  med i a su c h as  d r awin g s or  p h ot og r ap hs , t es t s pe ci fi c at io n s or 
r el at ed  pe rf o rman ce  or  d e si gn  t y pe  d o cu me nt s  o r c ompu te r  s of t wa re  ( i nc lu d in g
c ompu te r  p ro g ra ms , c ompu t er  s of t wa re  da ta  b a se s, an d co mpu te r  s of twa re 
d oc umen t at io n ). Exa mpl es  of  t ec h ni ca l  d at a i nc lu d e ma nu f ac tu r in g te c hn iq u es  a nd 
met ho ds , mac h in er y, de vi c es  s uc h  a s t oo ls , p ro du c ts , or  co mp o ne nt s, re se a rc h an d 
e ng in ee r in g d at a, e n gi ne e ri ng  d r awin g s an d a ss oc i at ed  l i st s, sp ec if i ca ti o ns ,
e ng in ee r in g c al cu la t io ns , s ta nd a rd s, pr oc es s  s he e ts , ma n ua ls , t ec hn i ca l r ep or ts ,
c at al og  it em id en ti f ic at i on , an d  r el a te d in f or ma t io n.  Tec hn i ca l da t a as  us ed  h e re in 
d oe s no t  i nc l ud e fi n an ci a l re po r ts , c os t an a ly se s  a nd  o t he r i nf or ma t io n i nc id en t al  t o 
Agr ee me n t ad min is tr a ti on .

2) Bus ines s  I nf o rmat io n is  i nf o rmat i on  a bo u t th e  o pe ra t io n o f a sp e ci fi c  b us in e ss .  It 
i nc lu de s  i nf o rmat io n  c on c er ni ng  th e c os t an d  p ri c in g of  go od s , su pp l y so u rc es , c os t
a na ly se s , ch a ra ct er i st ic s  o f cu s to me r s, b oo k s an d  r ec or d s of  th e bu s in es s , sa le s 
i nf or ma t io n i nc lu di n g ma i li ng  l i st s, cu st ome r li s ts , bu s in es s  o pp or t un it i es ,
i nf or ma t io n r eg ar di n g th e  e ff ec t iv en e ss  a nd  pe rf o rman ce  of  p e rs on ne l , an d 
i nf or ma t io n i nc id en t al  t o  Agr ee men t a dmin is t ra ti o n.

3) Pub li c I nf or mat io n is  i nf o rmat i on  p re v io us l y pu bl i sh ed , g en er a ll y a va il ab l e fr o m
mor e th a n on e  s ou rc e , or  in fo rma ti on  in  t he  pu bl i c do ma i n.  All  a ir  mo ni t or in g a nd 
e mi ss io n  d at a  i nc lu d ed  i n  a  p ro p os al  or  r eq u es te d  t hr ou g h a c on tr ac t  a re  pu bl ic 
i nf or ma t io n.  Cal if or n ia  Go ve rn me n t Co d e Se ct i on  6 2 54 .7  s t at es  th at  a l l
i nf or ma t io n, an al ys e s, p l an s or  sp ec i fi ca ti o ns  t h at  d is c lo se  th e na t ur e, ex te nt ,
q ua nt it y , or  de gr ee  of  a i r co nt a mi na n ts  o r o th er  po ll ut i on  wh ic h an y  a rt i cl e,
mac hi ne , e qu i pmen t, or  o t he r co n tr iv a nc e wi l l pr o du ce , whi ch  an y st a te  o r  l oc al 
a ge nc y r eq ui r es  a n a pp li c an t to  pr ov i de  b ef o re  t h e ap pl i ca nt  bu il ds , e re c ts , al t er s,
r ep la ce s , op e ra te s, se ll s , re nt s , or  us es  s u ch  a r ti cl e, et c., a re  p u bl ic  re co rd s .

4) Confi de nti al  Info rma ti on is  i nf o rmat i on  Con t ra ct o r ha s s ub mi t te d to  th e
Commi ss i on  a n d ha s s at is f ac to ri l y id e nt if ie d  a nd  wh ic h t he  Co mmis si o n ha s 
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a gr ee d t o de s ig na te  as  c o nf id en t ia l p ur su an t  t o Tit le  2 0  CCR 25 01  a n d fo l lo wi ng 
( an d ame nd me n ts ).

5) Pro pr ie t ar y Dat a is  s uc h  d at a  a s Co n tr ac t or  h as  id en t if ie d i n a s at is fa c to ry  ma nn er 
a s be in g  u nd e r Co nt r ac to r 's  c on t ro l p ri or  t o  c ommen ce me n t of  pe rf or man ce  of  t hi s 
Agr ee me n t, a n d wh ic h  Con t ra ct or  ha s r ea so na b ly  d e mo ns tr a te d a s be in g  o f a 
p ro pr ie t ar y n at ur e e it he r  b y re a so n o f co py r ig ht , p at en t  o r t ra de  s e cr et  do ct ri n es  i n 
f ul l fo r ce  a n d ef fe c t at  th e ti me wh e n pe rf o rman c e of  t h is  Ag re emen t  i s
c omme nc e d. Pr op ri et a ry  Da ta  a ls o  i nc l ud es  d a ta  o f  a  p ro p ri et a ry  n at u re  p r od uc ed 
d ur in g t he  c o ur se  o f  t hi s  Agr ee men t t ha t is  pr od u ce d by  Co nt r ac to r o r it s 
s ub co nt r ac to r s at  t h ei r o wn  e xp e ns e.

6) A Tra de  Se cr et  is  a ny  fo rmu la , pl a n, p a tt er n, pr oc e ss , to o l, me ch an is m, co mpo un d,
p ro ce du r e, p r od uc ti o n da t a, o r c ompi l at io n o f in f or ma ti o n wh i ch  i s n ot  p a te nt ed 
a nd  whi c h is  ge ne ra l ly  k n own on l y to  ce rt ai n  i nd i vi du al s  wit h  a  c ommer ci a l
c on ce rn  an d a re  u si n g it  to  f ab r ic at e , pr od u ce  o r  c ompo u nd  a n  a rt ic l e of  tr ad e o r a
s er vi ce  ha vi n g co mme rc ia l  v al ue  an d whi ch  g i ve s i ts  u se r  a n o pp or tu n it y t o ob ta i n
a  b us in e ss  a d va nt ag e  o ve r  c ompe t it or s  who  d o  n ot  kn ow o r  u se  it .

7) Gener at e d Da t a is  t ha t  d at a  t ha t t he  Co nt ra ct o r co l le ct s, c ol la te s , re c or ds , d ed uc e s,
r ea ds  o u t or  po st ul a te s f or  u se  in  t h e pe rf o rman c e of  t h is  Ag re emen t .  In  a dd it i on ,
a ny  e le c tr on i c da ta  pr oc e ss in g p ro gr a m, mod e l or  so ft wa r e sy s te m de v el op e d or 
s ub st an t ia ll y  mod if i ed  b y  t he  Co nt ra c to r in  th e p er fo rma nc e o f th is  Ag re e me nt  a t 
Commi ss i on  e x pe ns e, to ge t he r wi t h co mpl et e d oc ume nt at io n  t he r eo f, s h al l b e
t re at ed  as  g e ne ra te d  d at a .

8) Del iv er a bl e Dat a is  t ha t  d at a  whi ch , u nd e r th e t er ms  of  t hi s  Agr e emen t, i s re qu i re d
t o be  d e li ve r ed  t o t he  Co mmis si o n.

2. AGREEMENT MANAGEMENT:

A .  Th e Contractor Project Manager may not be replaced without Commission Contract
Manager’s prior written approval.  Such approval shall not be unreasonably withheld.
The Contractor Project Manager is responsible for the day to day project status, decisions
and communications with the Commission Contract Manager.

B.  Co mmiss ion  may cha ng e t he Co ntr act  Mana ger  b y n oti ce  gi ven  Cont rac to r a t a ny  ti me
si gn ed by th e Commis sio n Con tra ct Of fic er.  The Commission Contract Manager is
responsible for the day-to-day Agreement status, decisions and communications with the
Contractor Project Manager.  The Commission Contract Manager will review and
approve all project deliverables, reports and invoices.

C. The Contractor Project Manager may revise the schedule in Exhibit A with prior written
approval  by the Commission Contract Manager as long as these changes do not exceed
the term of the Agreement. Copies of all approved schedule revisions shall be submitted
to the Commission Contract Officer.

3. STANDARD OF PERFORMANCE:

Contractor shall be responsible in the performance of Contractor's/subcontractor's work under this
Agreement for exercising the degree of skill and care required by customarily accepted good
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professional practices and procedures us ed  i n  s ci e nt if ic  an d e ng in ee r in g r es ea rc h  f ie l ds . Any costs
for failure to meet these standards, or otherwise defective services, which require reperformance,
as directed by Commission Contract Manager or its designee, shall be borne in total by the
Contractor/subcontractor and not the Commission. In the event the Contractor/subcontractor fails
to perform in accordance with the above standard the following will apply.   Nothing contained in
this section is intended to limit any of the rights or remedies that the Commission may have under
law.

A .  Contractor/subcontractor will reperform, at its own expense, any task that was not
performed to the reasonable satisfaction of the Commission Contract Manager. Any work
reperformed pursuant to this clause shall be completed within the time limitations
originally set forth for the specific task involved. Contractor/subcontractor shall work any
overtime required to meet the deadline for the task at no additional cost to the
Commission.

B. The Commission Contract Manager shall provide a new schedule for the reperformance
of any task pursuant to this Clause in the event that reperformance of a task within the
original time limitations is not feasible.

C. If the Commission Contract Manager directs the Contractor not to reperform a task, the
Commission Contract Manager and Contract Project Manager shall negotiate a
reasonable settlement for satisfactory services rendered. No previous payment shall be
considered a waiver of the Commission's right to reimbursement.

 
D. The  f ai l ur e o f a pr o je ct  to  a ch ie ve  th e t ec hn ic a l or  ec on omi c go a ls  s ta t ed  i n  t he  Sc op e o f

Wor k is  no t a  b as is  fo r t he  Commis si o n to  d e te rmi ne  t ha t  t he  wo rk  i s  u na c ce pt ab l e, u n le ss 
t he  wor k  c on d uc te d b y th e  Con tr a ct or / su bc on t ra ct o rs  i s d ee me d  b y th e  Commis si on  to  h a ve 
f ai le d t he  f o re go in g  s ta n da rd  o f  p er f or ma nc e .

 
E. I n th e e ve nt  th at  Co nt ra c to r/ su b co nt r ac to r f ai l t o pe rf o rm i n  a cc or d an ce  wi th  t h e fo r eg oi ng 

s ta nd ar d  o f p er fo rma nc e, th e Co mmi ss i on  Con t ra ct  Ma na ge r  a nd  th e Co n tr ac t or  Pro j ec t
Man ag er  sh al l  s ee k t o ne g ot ia te  in  g o od  f ai t h an  eq ui ta b le  r e so lu ti o n sa t is fa ct o ry  t o  b ot h
p ar ti es .  If  su ch  a  re so l ut io n c an no t  b e re a ch ed , t he  p a rt ie s  s ha ll  wo rk  th ro ug h  t he 
Commi ss i on ’s  di sp ut e  r es o lu ti on  pr oc e ss  d es c ri be d  i n th e  Dis p ut es  c l au se  he re in .

4. PERSONNEL, SUBCONTRACTORS, and DVBEs

A. Key Personnel

Contractor’s key personnel may not be substituted without the Commission Contract
Manager’s prior written approval.  Such approval shall not be unreasonably withheld.
Contractor may substitute all other personnel, with reasonable advance notification made
to the Commission Contract Manager.

B. Key Su bc on t ra ct o rs 
 

Contractor’s key subcontractors may not be substituted without the Commission Contract
Manager’s prior written approval.  Such approval shall not be unreasonably withheld.
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C. Non -Key  Su bc o nt ra ct o rs 

Rep la ce men t o r su bs t it ut i on  o f a ll  n o n- ke y s ub co n tr ac to r s is  pe rmit t ed  wi th  r ea s on ab l e
a dv an ce  wr it t en  n ot i fi ca t io n to  th e Commi ss i on  Co nt ra ct  Ma na g er  a nd  sh al l  b e su b je ct  to 
t he  p ro v is io n s of  t h is  Cl au se .

D. Ag re eme nts  with  Su bc ont rac to rs

If  s ubc ont ra cto rs ar e n eed ed  to  pe rf orm an y por tio n of thi s Agr eemen t, the  f oll owi ng  cr ite ri a
mu st  be  me t and  Co nt rac tor  s hal l man age  th e per for ma nce  of  t he sub co ntr act or s.

1) No th ing  co nt ain ed in  th is Ag ree men t or oth er wis e, sh all  cr ea te any  c ont rac tu al
re la tio nsh ip  be twe en  th e Sta te and  a ny sub co ntr act or s, and  n o s ubc on tra ct sh all 
re li eve  th e Con tra ct or of hi s r esp on sib ili ti es and  o bli gat io ns her eu nde r.  The
Co nt rac tor  a gre es to  be  as  f ull y r es pon sib le  to  th e Sta te fo r t he ac ts and  o mis sio ns  of 
it s sub con tr act ors  o r p ers on s e ith er  di rec tl y o r i nd ire ctl y emp loy ed  by  an y of the m
as  it  i s f or th e a cts  a nd omi ss ion s o f per son s dir ect ly  emplo ye d b y t he  Co ntr ac tor .
Th e Con tra ct or’ s o bl iga tio n to pay  i ts sub co ntr act or s i s a n ind epe nd ent  ob li gat ion 
fr om th e Sta te’ s o bl iga tio n to mak e pay men ts  to  th e Con tra ct or.   As  a res ul t, the 
St at e s hal l hav e n o obl iga ti on to pa y o r t o enf orc e the  pa yment  of  a ny mon ie s t o a ny 
su bc ont rac to r.

2) Co nt rac tor  s hal l b e res pon si ble  fo r est abl is hin g a nd  ma int ai nin g c on tra ctu al 
ag re eme nts  with , a nd  th e r ei mbu rse me nt of ea ch of, t he sub co ntr act or s f or wo rk
pe rf ormed in  ac cor da nce  wi th  th e t er ms of th is Agr ee men t.  Cont rac to r s hal l be
re sp ons ibl e for  sc he dul ing  a nd ass ig nin g s ub con tra ct ors  to  s pec ifi c tas ks in  th e
ma nn er des cr ibe d i n thi s Agr eement , co ord ina ti ng sub co ntr act or  ac ces si bil ity  t o
Co mmiss ion  s taf f, an d s ubmit tin g c omple ted  p rod uct s to the  Commiss io n Cont ra ct
Ma na ger .  Co ntr act or  sh all  p rov ide  Commiss io n with  c opi es of  al l c on tra ctu al 
ag re eme nts  with  ke y sub con tr act ors  p romptl y upo n f in al exe cu tio n t he reo f.

3) PIER Co n tr ac t or s wh o  a re  su bc on t ra ct i ng  wit h  a  p r iv at e o r pu b li c un i ve rs i ty  may 
u se  t he  te rms  a nd  c o nd it i on s ne g ot ia t ed  b y t he  Co mmis si o n wi t h un iv e rs it i es  f or 
t he ir  s u bc on t ra ct s.  PIER Con tr a ct or s  who  a r e su b co nt ra c ti ng  wi th  DOE ma y  u se 
t he  t er ms an d  c on di t io ns  ne go ti a te d b y th e Commi s si on  wi th  DOE fo r t he ir 
s ub co nt r ac ts .

4) Flo wd own  p ro v is io ns  th at  sh al l b e in c lu de d i n su b co nt ra c ts  a r e li st e d be l ow.

Confidentiality Audit
Purchase of Equipment Recordkeeping, Cost Accounting & Auditing
Standard of Performance Rights of Parties Regarding Intellectual Property
Stop Work No Further Assignments
Termination Discrimination
Intellectual Property Items Developed prior to this Agreement

5) Eac h su b co nt r ac t sh a ll  c o nt ai n p ro vi s io ns  s i mi la r  t o th o se  s t at ed  i n “Rig h ts  o f 
Par ti es  Re ga r di ng  I n te ll e ct ua l Pro pe r ty ”, s u bp ar a gr ap h s ta ti n g:  “ Li mit at i on s on 
Con tr ac t or  Di sc lo su r e of  Co nt ra c t Da t a, I nf o rmat i on , Re p or ts  an d Re c or ds ,”
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r el at ed  to  t h e co nf i de nt i al it y o f Co mmi ss io n  d at a  a nd  i t s no n di sc lo s ur e b y
Con tr ac t or .

 
6) All  s ub c on tr a ct s en t er ed  in to  p u rs ua n t to  t h is  c o nt ra ct  sh al l  b e su b je ct  to 

e xa mi na t io n a nd  a ud i t by  th e Bu r ea u o f St at e  Aud i ts  f or  a pe r io d of  th re e  y ea rs 
a ft er  f i na l p ay me nt  un de r  t he  c o nt ra c t.

 
7) Eac h su b co nt r ac t to  wh ic h  t he  Co mmis s io n ha s  c on s en te d s ha ll  co nt ai n  a  p r ov is io n 

t ha t fu r th er  as si gn men ts  sh al l n ot  b e  mad e t o an y  t hi rd  or  s u bs eq ue n t ti e r
s ub co nt r ac to r  wit ho u t ad d it io na l  a dv a nc e wr i tt en  co ns en t  o f Commi ss i on .

E. Add it io n s, Re mo va l, or  Su bs ti tu t io ns  of  Sub c on tr a ct or s
 

 An y sub con tr act or ch ang e s ha ll be su bje ct to  th e f ol lowing  c ond iti on s:
 

1) Con tr ac t or  s h al l pr o vi de  th e Co mmi ss i on  wit h  a  c o py  o f i ts  c o nt ra ct i ng  p o li ci es 
a nd  p ro c ed ur e s fo r s el ec t in g su b co nt r ac to rs .  Th e  Commi s si on  Co nt ra c t Of f ic er 
s ha ll  e v al ua t e th e Con tr a ct or ’s  pr oc e ss  t o d et er min e if  it  i s  i n su b st an t ia l ac c or d
wit h th e  Sta t e’ s pr o ce ss . The Commission Contract Officer will provide a written
determination to the Contractor.  Th e Co mmi ss i on  Con t ra ct  Of fi ce r  wil l  r et ai n  t hi s 
s et  o f c on tr a ct in g p ol ic i es  a nd  pr oc e du re s u nt il  th e fi n al  a u di t of  pr oj e ct  r ec o rd s.

 
 2 ) I f Co nt r ac to r ’s  p ro c es s  i s ac c ep ta b le , Co n tr ac t or  may  us e i ts  p ro c es s t o so li c it  a n d

s el ec t s ub co n tr ac to r s.  If, h owe ve r, Co nt ra c to r’ s  p ro ce s s do e s no t s ub st a nt ia ll y 
mee t th e  Sta t e’ s re q ui re men ts , Con tr a ct or  s h al l s ol ic it  a mi n imum o f  t hr e e bi ds  or 
p ro vi de  ju st i fi ca ti o n, i n  a dv an c e, t o  t he  Co nt ra c t Of fi c er , a s to  wh y a c ompe ti t iv e
p ro ce ss  is  n o t ap pr o pr ia t e.

 3 ) Th ir ty day s pri or to  us ing  n ew pol ic ies  an d pro ced ur es, th e Con tra ct or sha ll  no tif y
th e Commis si on Con tr act  Of fi cer  an d pro vid e a d eta il ed, wr it ten  de sc rip tio n of the 
ch an ges . The  Co mmi ss ion  Co nt rac t Off ice r wil l p rov id e a  wr it ten  de te rmi nat io n t o
th e Con tra ct or sta ti ng whe th er the  r evi sed  c han ges  a re sti ll  in  su bs tan tia l acc ord 
wi th  th e Sta te’ s p ro ces s.

F. Dis ab le d  Vet e ra n Bu s in es s  Ent er p ri se  (DVBE)  Ch an g es 
 

The Contractor shall use the DVBE companies identified in its proposal or in any
certifications identifying DVBE to be used in this Agreement. Contractor's failure to
adhere to the DVBE participation may be cause for termination. In the event a
replacement of a DVBE is necessary, the Contractor shall request written approval, in
advance, from the Commission Contract Manager and the Commission Contract Officer.
The procedure for replacing any DVBE is:

1) Contractor shall inform Commission Contract Manager and Contract Officer in
writing of the reason for the DVBE replacement.

2) Contractor shall attempt to replace the DVBE with a new DVBE providing the
same services or identify other services in the Agreement a new DVBE could
provide. Contractor shall complete revised DVBE certification forms (provided
by the Contract Officer) identifying the new DVBE. If replacement is not a
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DVBE, Contractor shall complete steps in compliance with good faith efforts and
submit appropriate DVBE documentation to the Commission Contract Officer.

5. PERFORMANCE EVALUATION:

Consistent with Public Contract Code Sections 10367 and 10369, the Commission shall, upon
completion of this Agreement, prepare a performance evaluation of the Contractor. Upon filing
an unsatisfactory evaluation with the Department of General Services, Office of Legal Services
(DGS) the Commission shall notify and send a copy of the evaluation to the Contractor within 15
days. The Contractor shall have 30 days to prepare and send statements to the Commission and
the DGS defending his or her performance. The Contractor's statement shall be filed with the
evaluation in the Commission's Contract file and with DGS for a period of 36 months and shall
not be a public record.

6. REPORTS:

A. Delivery of Reports

1) All public reports and deliverables shall be delivered to the Commission
Accounting Office address listed on Exhibit F.

2) All confidential reports and deliverables shall be sealed and marked
“Confidential Deliverable” and delivered to the Contracts Officer listed on
Exhibit F.

B. Legal and Copyright Notices

All documents prepared for this Agreement that will be released to the public including
reports, deliverables, articles submitted for publication, and all reprints, shall include the
following:

LEGAL NOTICE

This report was prepared as a result of work sponsored by the
California Energy Commission (Energy Commission, Commission).
It does not necessarily represent the views of the Commission, its
employees, or the State of California.  The Commission, the State of
California, its employees, Contractors, and subcontractors make no
warranty, express or implied, and assume no legal liability for the
information in this report; nor does any party represent that the use
of this information will not infringe upon privately owned rights.
This report has not been approved or disapproved by the
Commission nor has the Commission passed upon the accuracy or
adequacy of the information in this report.
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COPYRIGHT NOTICE

    [ YE AR  O F F IR ST  PU BL IC A TION  OF  D EL IVE RA B LE ] ,
[ TH E CO PY RIGH T  H OL D ER ’ S  NA ME ] 

AL L RIGH TS  RE SE RV ED .

C. Limitations on Contractor Disclosure of Contract Data, Information, Reports and Records

1) Contractor will not disclose the contents of any preliminary or draft deliverable
or report without first providing a copy of the disclosure document for review
and comment to the Commission Contract Manager.  The Contractor shall
consider the comments of the Commission Contract Manager and use
professional judgment in revising the disclosure document accordingly.

2) After any document submitted has become a part of the public records of the
State, Contractor may, if it wishes to do so at its own expense, publish or utilize
the same, and shall include the Legal and Copyright Notices required above.

3) In the event any public statement is made by the Commission as to the role of
Contractor or the content of any deliverable or report, the Contractor may, if it
believes such statement to be incorrect, state publicly what it believes is correct.

4) No re co r d th a t is  p r ov id e d by  t h e Co mmi ss io n  t o Con tr ac t or  f o r Co nt r ac to r ’s  u se  in 
e xe cu ti n g th i s co nt r ac t a nd  whi c h ha s  b ee n d es ig n at ed  a s  c on f id en ti a l, o r  i s th e 
s ub je ct  of  a  pe nd in g  App l ic at io n  f or  Co nf id e nt ia l  Des ig n at io n , ex ce p t as  pr ov id e d
i n Ti tl e  2 0, CCR Se c ti on s  2 50 6 a nd  2 5 07 , sh a ll  b e  d is cl o se d, un le ss  di sc l os ur e i s
o rd er ed  by  a  co ur t o f co mpe te nt  ju ri s di ct io n  ( Ti t le  2 0 CCR Se ct io n 2 50 1, et  s eq .).
At th e e le ct i on  o f t he  Co mmis si o n Co n tr ac t Man ag e r, t he  Co nt r ac to r, it s e mp lo ye e s
a nd  a ny  su bc o nt ra ct o r sh a ll  e xe c ut e a  “ Co nf i de nt i al it y Agr ee men t,” s up pl i ed  b y t he 
Commi ss i on  Co nt ra ct  Ma na g er .

5) Contractor acknowledges that each of its officers, employees, and subcontractors
who are involved in the performance of this Agreement will be informed about
these restrictions and be directed to abide by the above terms.

7. PUBLIC HEARINGS: If public hearings on the scope of work are held during the period of the
Agreement, Contractor will make available to testify the personnel assigned to this Agreement.
The Commission will reimburse Contractor for compensation and travel of the personnel at the
Agreement rates for the testimony which the Commission requests.

8. DISPUTES: In  t he  e v en t o f an  Ag re eme nt  d is p ut e o r gr ie v an ce  be twee n  t he  Co nt ra c to r Pro je ct 
Man ag er  an d Commi ss i on  Co nt ra ct  Ma na g er , th e  p ar t ie s sh a ll  u s e an y o r al l  o f th e  f ol l owin g
p ro ce du r es . Con tr ac t or  s h al l co n ti nu e  wit h i ts  r e sp on si b il it i es  u nd e r th i s Ag re e me nt  du ri ng  an y
d is pu te .

A. Commission Dispute Resolution

If the Commission Contract Manager and the Contractor Project Manager cannot resolve
an Agreement dispute or grievance, the Contractor Project Manager or the Commission
Contract Manager, or both shall each prepare a package in writing stating the issues in
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dispute, the legal authority or other basis for their respective positions and the remedy
sought. The packages must be submitted to the Commission Dispute Resolution
Committee.  The Commission Contract Manager will notify the Contractor Project
Manager of the current Committee members.  The Committee shall make a determination
on the problem within ten (10) working days after receipt of the package.

If Contractor or Commission Contract Manager disagrees with the Committee’s decision,
they may appeal to the Commission at a regularly scheduled business meeting.  The
Committee will provide the Contractor with the current procedures for placing the appeal
on a Commission Business Meeting Agenda.

B. Binding Arbitration

If  t he Commi ssi on’ s Dis put e Res olu ti on pro ce dur e i de nti fie d in Cla us e A. a bo ve fai ls  to 
re so lve  an  Agre eme nt  di spu te  or  gr ie van ce to  th e s at isf act io n o f t he  Co ntr ac tor  or 
Co mmiss ion  Cont rac t Man age r, th e p ar tie s h av e t he op tio n t o mut ual ly  ag ree  t o h ave  t he
di sp ute  or  g rie van ce  re sol ve d t hro ug h b ind in g a rbi tr ati on.  The  ar bi tra tio n pro cee di ng sha ll 
ta ke  pl ace  i n Sacr ament o Cou nty , Cal ifo rni a, an d s ha ll be go ver ned  b y t he co mme rci al 
ar bi tra tio n rul es of  th e Ame ric an Ar bit rat io n Asso ci ati on (AAA)  in  e ffe ct on  th e d at e t he
ar bi tra tio n is ini ti ate d.  One arb it rat or wh o i s a n exp ert  i n t he pa rti cul ar  fi eld  o f t he di spu te or 
gr ie van ce sh all  re so lve  th e dis put e or gri ev anc e.  The arb it rat or sh all  be  s ele cte d in
ac co rda nce  with  th e afo remen tio ned  c ommerc ia l a rbi tr ati on ru les .  Th e d eci si on ren de red  by 
th e arb itr at or sha ll  be  fi na l, and  j udg men t may  be  e nte red  u pon  it  i n a cco rd anc e wit h t he
ap pl ica ble  l aw in an y c our t hav ing  j uri sdi ct ion  th er eof .  Th e d ema nd  fo r a rb itr ati on  sh all  b e
ma de  no  la te r t han  si x  mo nth s aft er th e d ate  o f t he Ag ree men t’ s t ermin ati on, i rre spe ct ive  of 
wh en  th e d is put e o r gri eva nc e a ros e, an d i rr esp ect iv e o f t he  ap pli ca ble  st at ute  of  l imi tat io ns
fo r a s uit  b ase d o n the  di sp ute  or  g rie van ce .  If th e p art ie s d o n ot  mu tua ll y a gre e to
ar bi tra tio n, th e s ol e f oru m to res ol ve the  d isp ute  i s Stat e cou rt.

The cost of arbitration shall be borne by the parties as follows:

1) The AAA’s administrative fees shall be borne equally by the parties;
2) The expense of a stenographer shall be borne by the party requesting a

stenographic record;
3) Witness expenses for either side shall be paid by the party producing the witness;
4) Each party shall bear the cost of its own travel expenses;
5) All other expenses shall be borne equally by the parties, unless the arbitrator

apportions or assesses the expenses otherwise as part of his or her award.

At  t he opt io n o f t he  pa rti es , a ny or  al l o f the se ar bit rat io n c ost s may  be  de du cte d f ro m a ny
ba la nce  of  Agre eme nt  fu nds .  Bo th pa rti es mu st agr ee , i n wri tin g, to  ut ili ze  Ag ree me nt fun ds 
to  p ay for  a rbi tra ti on cos ts .

9. TERMINATION:

A. Pur po se 

The parties agree that because the Commission is a state entity and contracts on behalf of
all Californian ratepayers, it is necessary for the Commission to be able to terminate, at
once, upon the default of Contractors and to proceed with the work required under the
Agreement in any manner the Commission deems proper.  Contractor specifically
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acknowledges that the termination of the Agreement by the Commission under the terms
set forth below is an essential term of the Agreement, without which the Commission
would not enter into the Agreement. Contractor further agrees that upon any of the events
triggering the termination of the Agreement by the Commission, the Commission has the
right to terminate the Agreement, and it would constitute bad faith of the Contractor to
interfere with the immediate termination of the Agreement by the Commission.

B. Breach

The Commission shall provide the Contractor written notice of intent to terminate due to
Contractor’s breach.  Contractor will have 15 calendar days to fully perform or cure the
breach.  In the event Contractor does not cure the breach within 15 days, the Commission
may, without prejudice to any of its other remedies, terminate this Agreement upon five
calendar days written notice to Contractor. In such event, Commission shall pay
Contractor only the reasonable value of the satisfactorily performed services rendered by
Contractor, before the notice of termination as may be agreed upon by the parties or
determined by a court of law, but not in excess of the Agreement maximum payable.

C. For Cause

The  Commis si o n ma y, fo r c au se , a nd  a t  i ts  o p ti on , t er mi n at e t hi s Ag r ee me n t up on  gi vi n g
3 0 ca le n da r d ay s, a d va nc e  wri tt e n no t ic e to  Co nt r ac to r.  In s uc h ev e nt , Con tr ac t or  a g re es  t o 
u se  a ll  re as o na bl e e ff or t s to  mi ti ga t e it s e xp en s es  a nd  ob li g at io ns .  Co mmi ss io n  wil l  p ay 
Con tr ac t or  f o r se rv i ce s r en de re d  a nd  ex pe ns e s in c ur re d wit hi n  3 0 da y s af t er  n ot i ce  o f 
t er mi na t io n whi ch  c o ul d n ot  b y r ea so n ab le  e f fo rt s  o f Co n tr ac t or  h av e  b ee n  a vo id e d, b u t no t
i n ex ce s s of  Ag re eme nt  ma xi mu m p ay ab l e.  Co n tr ac t or  a gr e es  t o  r el in q ui sh  po ss es s io n o f
e qu ip me n t pu r ch as ed  fo r t hi s pr o je ct  wi th  Co mmis s io n fu n ds  t o  Commi s si on , o r Co n tr ac t or 
may , wi t h ap p ro va l o f Co mmi ss io n , pu r ch as e s ai d e qu ip me n t as  pr ov id e d by  th e te r ms  o f 
t hi s Ag r ee me n t.

The  t er m “ fo r  c au se ”  i nc l ud es , b ut  i s  n ot  l i mi te d  t o, t h e fo l lo wi ng  re as o ns :

� Par ti al  or  c o mp le te  lo ss  of  mat c h fu n ds ;
� Reo rg an i za ti o n to  a  bu si n es s en t it y u ns at is f ac to r y to  t h e Co mmi ss io n ;
� Ret en ti o n or  hi ri ng  of  s u bc on tr a ct or s , or  r e pl ac e me nt  o r  a dd i ti on  o f  Key  Pe rs on n el 

t ha t fa i l to  pe rf or m t o t he  s ta n da rd s  a nd  r e qu ir e me nt s o f th i s Ag re e me nt ; 
� Fai lu re  to  u t il iz e t he  DVBE s ub c on tr a ct or s/ v en do r s in  Co nt ra c to r’ s p ro po s al ;
� Con tr ac t or  i s  n ot  a b le  t o  p ay  i t s de b ts  a s t he y b ec ome d ue  a n d/ or  Co nt ra c to r is  in 

d ef au lt  of  a n  o bl ig a ti on  th at  i mpa ct s  Con tr a ct or ’ s ab il i ty  t o  p er fo r m un d er  t hi s 
Agr ee me n t; 

� Sig ni fi c an t c ha ng e i n St a te  o r Ene rg y  Commi s si on  po li cy  su ch  th at  t h e wo r k or 
p ro du ct  be in g  f un de d  wou l d no t b e su p po rt ed  by  t h e Co mmi ss io n ; or 

� I n th e c as e o f a te c hn ic a l su pp o rt  Ag re emen t , ch a ng es  i n  Commis si on  st af f  s uc h t ha t
Commi ss i on  s t af f ca n  d o t he  wor k  o r p ro du ct  be in g  f un de d .

10. WAIVER:

No waiver of any breach of this Agreement shall be held to be a waiver of any other or
subsequent breach. All remedies afforded in this Agreement shall be taken and construed as
cumulative, that is, in addition to every other remedy provided therein or by law. The failure of
the Commission to enforce at any time any of the provisions of this Agreement, or to require at
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any time performance by Contractor of any of the provisions, shall in no way be construed to be a
waiver of those provisions, nor in any way affect the validity of this Agreement or any part of it
or the right of the Commission to thereafter enforce each and every such provision.

11. CAPTIONS:

The clause headings appearing in this Agreement have been inserted for the purpose of
convenience and ready reference and do not define, limit, or extend the scope or intent of the
clauses.

12. PRIOR DEALINGS, CUSTOM OR TRADE USAGE:

In no event shall any prior course of dealing, custom or trade usage modify, alter, or supplement
any of these terms.

13. NOTICE:

Notice to either party may be given using the following delivery methods, certified mail, Federal
Express, United Parcel Service, or personal delivery, providing evidence of receipt, to the
respective parties identified on page one of this Agreement. Delivery by fax or e-mail is not
considered notice for the purpose of this Agreement.

Notice shall be effective when received, unless a legal holiday for the State commences on the
date of the attempted delivery. In which case, the effective date shall be postponed 24 hours, or
whenever the next business day occurs.

14. STOP WORK:

The Commission Contracts Officer may, at any time, by written notice to Contractor, require
Contractor to stop all or any part of the work tasks in this Agreement. Stop Work Orders may be
issued for reasons such as a project exceeding budget, standard of performance, out of scope
work, delay in project schedule, misrepresentations and the like.

A. Compliance.  Upon receipt of such stop work order, Contractor shall immediately take all
necessary steps to comply therewith and to minimize the incurrence of costs allocable to
work stopped.

B.  Equitable Adjustment.  An equitable adjustment shall be made by Commission based
upon a written request by Contractor for an equitable adjustment. Such adjustment
request must be made by Contractor within 30 days from the date of receipt of the stop
work notice.

C. Terminating a Stop Work Order.  Contractor shall resume the stopped work only upon
receipt of written instructions from the Commission Contract Officer terminating the stop
work order.
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15. RIGHTS OF PARTIES REGARDING INTELLECTUAL PROPERTY

A. Commi ss i on ’s  Ri gh ts  in  De li ve ra b le s

Del iv er a bl es  an d re p or ts  sp ec if i ed  f o r de li v er y t o th e Commi s si on  u n de r t hi s Ag r ee me n t
s ha ll  b e co me  th e pr o pe rt y  o f th e  Commis si on .  Th e  Commi s si on  ma y us e , pu b li sh , a nd 
r ep ro du c e th e  d el iv e ra bl e s an d r ep or t s su bj e ct  t o  t he  p r ov is i on s of  su bp a ra gr ap h  C.

B. Rig ht s i n Te c hn ic al , Gen e ra te d, an d Del iv er a bl e Dat a

1) Con tr ac t or ’s  Ri gh ts 

All  Dat a  ( i.e ., Tec h ni ca l , Ge ne r at ed  an d De l iv er a bl e Da t a)  p r od uc ed  un de r  t hi s
Agr ee me n t sh a ll  b e t he  p r op er ty  of  t h e Co nt r ac to r , li mi t ed  b y  t he  l i ce ns e  r et ai n ed 
b y th e Commi s si on  i n  2 ) b el ow, a nd  t h e ri gh t s th e  Commi s si on  ha s in  de li v er ab le s 
s pe ci fi e d ab o ve  i n A).

2) Commi ss i on ’s  Ri gh ts 

Con tr ac t or  s h al l pr o vi de  th e Co mmi ss i on  Con t ra ct  Ma na ge r  a nd  an y de s ig na t ed 
r ev ie we r (s ) wit h a c op y o f al l Tec hn i ca l, Ge ne ra t ed  a nd  De li v er ab le  Da ta  pr od uc e d
u nd er  t h e Ag r ee me nt , whe n  r eq ue s te d.  Con tr a ct or  is  n ot  re qu i re d to  co py  an d
s ub mi t Dat a t he  Commis si o n Co nt r ac t Man ag er  ha s i de nt if i ed  a s  b ei ng  un us a bl e to 
t he  Commis si o n an d t he  PI ER p ro g ra m.  For  i n st an c e, s ome  Dat a  may  n o t wa r ra nt 
r ou ti ne  co py i ng  a nd  sh ip p in g be c au se  th e ra w d at a  i s to o  d is ag gr e ga te d  o r
v ol umin o us  f o r pr ac t ic al  ap pl ic a ti on .  Re te n ti on  of  s uc h  d at a  a t th e  Con t ra ct or ’ s
f ac il it y  f or  in sp ec t io n, re vi ew an d p os si bl e  c op y in g by  th e Con tr ac t  Man a ge r is 
e xp ec te d  t o b e a mo r e ef f ic ie nt  us e o f Co mmi ss io n  s ta ff  an d t he  Con t ra ct o r’ s ti me
a nd  e ff o rt s.

Upo n re q ue st  by  Con t ra ct  Ma na ge r , Co n tr ac to r  s ha l l pr ov i de  t h e Co nt r ac t Man ag er 
a nd  a ny  de si g na te d r ev ie wer (s ) a cc es s  t o re v ie w Tec hn ic a l an d  Gen er a te d Dat a
p ro du ce d  i n t he  c ou r se  o f  t hi s Agr ee men t th a t is  no t re q ue st e d to  b e  d el i ve re d t o
t he  Commis si o n.

For  a ll  Da ta  (Tec hn i ca l, Ge ne ra t ed  a n d De li v er ab l e)  p ro d uc ed  un de r t hi s
Agr ee me n t, t h e Co mmi ss io n  r et ai n s a n o- co st , n on - ex cl us i ve , n on -t ra n sf er a bl e,
i rr ev oc a bl e, ro ya lt y -f re e , wo rl d wi de , p er pe t ua l l ic en se  to  u s e, p ub l is h, tr an sl a te ,
p ro du ce  an d t o au th o ri ze  ot he rs  to  p r od uc e, tr an s la te , p ub li s h an d u se  t h e Da ta ,
s ub je ct  to  t h e pr ov i si on s  o f su b pa ra g ra ph  C.

C. Limit at i on s o n Co mmi ss io n  Dis cl o su re  of  I nf o rmat i on  Con t ra ct o r Co ns i de rs  Co nf id e nt ia l 

1) Dat a pr o vi de d  t o th e  Commis si on  by  Co nt ra ct o r, wh ic h Da t a th e  Commi s si on  ha s
n ot  a lr e ad y d es ig na t ed  a s  Con fi d en ti a l In fo r ma ti o n an d whi ch  Co nt ra c to r s ee ks  t o 
h av e de s ig na t ed  a s c on fi d en ti al , o r i s th e s ub je c t of  a  pe nd i ng  a pp l ic at i on  f or 
c on fi de n ti al  de si gn a ti on , s ha ll  no t b e di sc l os ed  by  t he  Co mmi ss io n e xc ep t  a s
p ro vi de d  i n Tit le  2 0  CCR Se ct io n s 25 0 6 an d 2 50 7 ( an d ame nd me n ts ), u n le ss 
d is cl os u re  i s  o rd er e d by  a co ur t  o f c ompe te n t ju r is di ct i on .
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2) I t is  t h e Co mmi ss io n ’s  i n te nt  t o  u se  an d re l ea se  pr oj ec t  r es u lt s su c h as  de li ve r ab le s 
a nd  Dat a  i n a  man ne r  c al c ul at ed  to  f u rt he r PIER whi le  p r ot ec t in g pr o pr ie t ar y or 
p at en ta b le  i n te re st s  o f t he  p ar t ie s.  The re f or e, th e Co mmi ss i on  a gr e es  n o t to 
d is cl os e  i nf o rmat io n  t ha t  Con tr a ct or  co ns id e rs  c on fi de n ti al  , wi th o ut  f i rs t pr o vi di n g
a  c op y o f th e  d is cl o su re  do cu me n t fo r  r ev ie w a nd  co mmen t  b y Con tr ac t or .
Con tr ac t or  s h al l ha v e no  le ss  t h an  1 0  wor ki n g da y s fo r r ev ie w a nd  c o mmen t  a nd , i f
a pp ro pr i at e, to  mak e  a n a pp li ca t io n f or  c on f id en t ia l de s ig na t io n pu r su an t  t o Ti t le 
2 0 CCR Sec ti o ns  2 50 5  ( an d  a me nd men ts )  o n so me or  al l of  th e i nf or ma t io n. Th e
Commi ss i on  s h al l co n si de r  t he  c o mmen t s of  Co nt ra c to r an d  u se  pr of es s io na l 
j ud gmen t  i n r ev is in g  t he  di sc lo s ur e d oc umen t  a cc o rd in gl y .

D. Exclusive Remedy

In the event the Commission intends to publish or has disclosed Data the Contractor
considers confidential, the Contractor’s exclusive remedy is a civil court action for
injunctive relief.  Such court action shall be filed in Sacramento County, Sacramento,
California.

E. Wai ve r o f Co n se qu en t ia l Damag es 

IN NO EVENT WILL THE ENERGY COMMISSION BE LIABLE FOR ANY
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES BASED ON
BREACH OF WARRANTY, BREACH OF CONTRACT, NEGLIGENCE,
STRICT TORT, OR ANY OTHER LEGAL THEORY FOR THE DISCLOSURE
OF CONFIDENTIAL INFORMATION OR INFORMATION CONTRACTOR
CONSIDERS CONFIDENTIAL, EVEN IF THE ENERGY COMMISSION HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.  DAMAGES
THAT THE ENERGY COMMISSION WILL NOT BE RESPONSIBLE FOR
INCLUDE, BUT ARE NOT LIMITED TO, LOSS OF PROFIT; LOSS OF
SAVINGS OR REVENUE; LOSS OF GOODWILL; LOSS OF USE OF THE
PRODUCT OR ANY ASSOCIATED EQUIPMENT; COST OF CAPITAL; COST
OF ANY SUBSTITUTE EQUIPMENT, FACILITIES, OR SERVICES;
DOWNTIME; THE CLAIMS OF THIRD PARTIES INCLUDING CUSTOMERS;
AND INJURY TO PROPERTY.

F. Limitations on Contractor Disclosure of Confidential Information

1) No re co r d th a t is  p r ov id e d by  t h e Co mmi ss io n  t o Con tr ac t or  f o r Co nt r ac to r ’s  u se  in 
e xe cu ti n g th i s Ag re e me nt  an d wh i ch  h a s be en  de si g na te d a s Co n fi de nt i al  I n fo rmat i on ,
o r is  t h e su b je ct  o f  a  p e nd in g a pp li c at io n f or  c o nf id en t ia l d es ig na t io n, ex ce pt  as 
p ro vi de d  i n Tit le  2 0 , CCR Sec ti o ns  2 5 05  a nd  fo ll o wi ng  ( a nd  a men dmen t s) , s ha ll  b e 
d is cl os e d, u n le ss  d i sc lo s ur e is  or de r ed  b y a  c ou r t of  c o mp et e nt  j ur i sd ic t io n. At  t he 
e le ct io n  o f t he  Commis si o n Co nt r ac t Man ag er , t he  Co nt ra c to r, it s emp lo ye e s an d a ny 
s ub co nt r ac to r  s ha ll  ex ec u te  a  “ Con fi d en ti al i ty  Ag re emen t ,”  s u pp li ed  by  t h e
Commi ss i on  Co nt ra ct  Ma na g er .

2) Con tr ac t or  a c kn owle d ge s t ha t ea c h of  it s of f ic er s , empl o ye es , a nd  s u bc on t ra ct or s  who 
a re  i nv o lv ed  in  t he  pe rf o rman ce  of  t h is  Agr e emen t  wil l b e in f or me d a bo ut  th es e
r es tr ic t io ns   a nd  b e  d ir e ct ed  t o  a bi d e by  t h e ab o ve  t er ms.
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G. Proprietary Data

Proprietary Data owned by the Contractor shall remain with the Contractor throughout
the term of this Agreement and thereafter.  The extent of Commission access to the same
and the testimony available regarding the same shall be limited to that reasonably
necessary to demonstrate, in a scientific manner to the satisfaction of scientific persons,
the validity of any premise, postulate or conclusion referred to or expressed in any
deliverable or to establish a baseline for repayment purposes. Upo n re q ue st  by  Con t ra ct 
Man ag er , Con t ra ct or  sh al l  p ro vi d e th e  Con tr a ct  Ma na ge r a nd  a n y de si g na te d  r ev ie wer (s ) 
a cc es s t o re v ie w Co n tr ac t or ’s  Pr op ri e ta ry  Da ta  p r od uc ed  in  t h e co ur s e of  th is  Ag re eme nt 
t ha t is  no t r eq ue st e d to  be  d el i ve re d  t o th e  Commis si on . The  Co mmis s io n s ha ll  n o t di s cl os e
a ny  Con t ra ct o r Pr op r ie ta r y Da ta  ac ce s se d or  re vi e we d to  an y t hi rd  p a rt y.

H. Pre se rv a ti on  of  Dat a 

Any  Dat a  t ha t  i s re s er ve d  t o th e  Con t ra ct or  by  t h e ex pr e ss  t e rms he r eo f, an d Pr o pr ie t ar y
Dat a an d  Tra d e Se cr e ts  t h at  h av e  b ee n  u ti li z ed  t o  s up po r t an y  p re mi s e, p o st ul at e  o r
c on cl us i on  r e fe rr ed  to  o r  e xp re s se d i n an y d el iv e ra bl e h er eu n de r, s h al l b e pr es e rv ed  by  t he 
Con tr ac t or  a t  t he  Co nt ra c to r's o wn  e x pe ns e f or  a  mi ni mu m o f t hr ee  y e ar s a ft er  f i na l
p ay me nt , u nl e ss  a  l o ng er  pe ri od  of  r e co rd  r e te nt i on  i s s ti pu l at ed .

I. Des tr uc t io n o f Da ta 

Bef or e t he  e x pi ra ti o n of  th re e y ea rs  an d be f or e c ha ng in g  t he  fo rm o f  o r d es tr oy i ng  a n y Da ta 
( in cl ud i ng  Te ch ni ca l , Ge n er at ed , Del i ve ra bl e  a nd  Pr op ri e ta ry )  o r Tr a de  Se cr et s, th e
Con tr ac t or  s h al l no t if y Commi ss i on  o f  a ny  s u ch  c o nt empl a te d a ct io n a nd  Co mmis si o n ma y ,
wit hi n t hi rt y  ( 30 ) d ay s a ft er  s a id  n o ti fi ca t io n, de te rmi ne  wh et he r i t de s ir es  s a id  Da ta  t o b e
f ur th er  pr es e rv ed .  If  Co mmis si o n so  el ec ts , t he  ex pe ns e  o f f ur th er  pr es e rv in g s ai d Dat a
s ha ll  b e  p ai d  f or  b y  t he  Co mmis s io n.  Con tr a ct or  ag re es  th at  Co mmis s io n may  a t i ts  o wn
e xp en se , h av e re a so na b le  a cc e ss  t o  s ai d Dat a t hr ou gh o ut  t h e ti me  du ri n g wh ic h  s ai d  Dat a i s
p re se rv e d.  Con tr ac t or  a g re es  t o  u se  it s be s t ef f or ts  t o  i de n ti fy  c o mp et e nt  wit n es se s  t o
t es ti fy  in  a n y co ur t  o f l aw r eg a rd in g  s ai d Dat a o r, a t Commi s si on ’s  ex pe n se , to  fu rn i sh  s uc h 
c ompe te n t wi t ne ss es .

J. Patent Rights

Patent rights for Subject Inventions will be the property of Contractor, subject to the
Commission retaining a no-cost, nonexclusive, nontransferable, irrevocable, royalty-free,
worldwide perpetual license to use or have practiced for or on behalf of the State of
California the Subject Invention(s) for governmental purposes.  Contractor must obtain
agreements to effectuate this clause with all persons or entities, except for the U.S.
Department of Energy (DOE), obtaining ownership interest in the patented Subject
Invention(s).  Previously documented (whether patented or unpatented under the patent
laws of the United States of America or any foreign country) inventions are exempt from
this provision.

K. Mar ch -I n  Rig h ts 

The  Con t ra ct o r sh al l  f or f ei t an d  a ss i gn  t o t he  Co mmis si o n, a t  t he  Co mmis s io n’ s r eq ue s t, a ll 
r ig ht s o n a Sub je ct  In ve n ti on  i f  e it h er : 1)  Co nt r ac to r f ai ls  to  a pp l y fo r  a  p at e nt  o n  Sub je c t
I nv en ti o ns (s )  d ev el o pe d u nd er  t h is  Ag re emen t  wit h in  s ix  mo nt h s of  c o nc ei v in g or  fi rs t 
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a ct ua ll y  r ed u ci ng  t o  p ra c ti ce  t h e te c hn ol og y  o r 2 ) Co nt r ac to r  o r as s ig ne e  h as  n o t ta k en , or  is 
n ot  e xp e ct ed  to  t ak e  wit h in  a  r e as on a bl e ti me, e f fe ct iv e  s te p s to  a c hi ev e  p ra ct i ca l
a pp li ca t io n o f th e Sub je c t In ve n ti on .  In  t h is  e v en t, t h e Co n tr ac to r  a gr e es  t o r el in q ui sh  a l l
r ig ht s, su bj e ct  t o DOE r e se rv ed  ri gh t s, o n t he  Su bj ec t I nv en t io n to  th e Commi ss i on .  Th e
Commi ss i on  wi ll  h av e  t he  un fe tt e re d r ig ht  t o  u se  an d/ or  di sp o se  o f t he  r i gh ts  i n  wha t ev er 
man ne r i t de e ms  mos t  s ui t ab le  t o  h el p  t ra ns f er  t h e te ch n ol og y  i nt o t he  ma rk et  p l ac e,
i nc lu di n g bu t  n ot  l i mi te d  t o, s e ek in g  p at en t  p ro t ec ti on , o r l ic en si n g th e  Sub je ct   I nv e nt io n.

L. Commission's Rights to Invention.

Contractor and all persons and/or entities obtaining an ownership interest in Subject
Invention(s) shall include within the specification of any United States patent application,
and any patent issuing thereon covering a Subject Invention, the following statement:

"TH IS  INV E NT IO N  W AS  M A DE  W ITH  ST AT E OF  CA LIFO RN IA SU P PO RT  U N DE R
CA LIFO RN IA EN ER GY  CO MM IS SIO N AG RE EM EN T  N UM B ER  « CO NT RA CT  NU MB E R» .  TH E

EN ER GY  CO MM IS SIO N HA S  C ER TA IN RIG HT S TO  TH IS  IN VE NT ION ."

M. Commi ss i on ’s  In te re s t in  In ve nt i on s.

Upo n th e  p er f ec ti ng  of  a  pa te nt  ap pl i ca ti on  on  a n y Su bj e ct  I n ve nt io n , Co n tr ac to r  wil l  f il l
o ut  a nd  si gn  a Un if o rm Co mmer ci a l Co d e (UCC.1)  Fi na nc in g  Sta t emen t a nd  s u bmit  i t  t o
t he  Commis si o n Co nt r ac t Off ic er  fo r c ompl et e  p ro c es si ng .  Th e  Commi s si on  Co nt ra c t
Off ic er  wi ll  re vi ew th e UCC.1  f o r co mpl et e i nf or mat io n a nd  f i le  t he  co mp l et ed  UCC.1 wit h
t he  Sec r et ar y  o f St a te ’s  Of fi ce .

N. Cop yr ig h ts 

1) Cop yr ig h ta bl e  Wor k f ir st  pr od uc e d un d er  t hi s  Agr e emen t s ha ll  be  o wn e d by  th e
Con tr ac t or , l imit ed  by  t h e li ce n se  g r an te d t o th e  Commi s si on  in  2 ) b el ow.

2) Con tr ac t or  a g re es  t o  g ra n t th e Commi s si on  a  ro ya l ty -f re e , no - co st , n on ex c lu si ve ,
i rr ev oc a bl e, no nt ra n sf er a bl e, wo rl dwi de , pe r pe tu a l li ce n se  t o  p ro du c e, t r an sl at e ,
p ub li sh , u se  an d di s po se  of , an d  t o a ut ho ri z e ot h er s to  pr od u ce , tr a ns la t e, p ub l is h,
u se  a nd  di sp o se  o f a ll  Cop yr ig h ta bl e  Wor k f ir st  pr od uc e d or  co mp os e d in  th e
p er fo rma nc e o f th is  Ag re e me nt .

3) Contractor will apply copyright notices to all documents prepared for this
Agreement that will be released to the public including reports, deliverables,
articles submitted for publication, and all reprints, using the following form or
such other form as may be reasonably specified by Commission.

“[YEAR OF FIRST PUBLICATION OF DELIVERABLE],
[THE COPYRIGHT HOLDER’S NAME].

ALL RIGHTS RESERVED.”

4) Software

In  t he eve nt  so ftwar e i s d ev elo ped  t hat  is  n ot a d el ive rab le  un der  t he Agr ee men t,
Co nt rac tor  s hal l h av e t he ri ght  to  c opy rig ht  an d/o r pat ent  s uch  so ft war e a nd  gr ant s
th e Commis si on a r oy alt y-f re e, no- co st, no n- exc lus iv e, irr ev oca ble , non -
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tr an sfe rab le , worl dwide , p er pet ual  l ice nse  t o p rod uc e a nd us e t he so ftware , its 
de ri vat ive s and  up gr ade s f or  go ver nment al pu rpo ses .

O. I nt el le c tu al  Pr op er t y In d emni ty 

Con tr ac t or  wa rr an ts  th at  Co nt ra ct or  wi ll  n o t, i n i ts  s u pp ly in g  o f t he  wor k  u nd e r th is 
Agr ee me n t’ s wor k st a te me n t, k no win gl y  i nf ri n ge  o r  mis ap p ro pr i at e an y  i nt e ll ec tu a l
p ro pe rt y  r ig h t of  a  th ir d  p ar ty , a nd  th at  i t  wil l  c on du c t a r ea so na b le  i n ve st ig a ti on  of  t he 
i nt el le c tu al  pr op er t y ri g ht s of  th ir d  p ar ti e s to  av oi d s uc h i nf ri ng e me nt .  Con tr ac t or  wi ll 
d ef en d a nd  i n de mn if y  Commis si on  fr om an d ag a in st  an y cl a im, l awsu it  or  o t he r
p ro ce ed i ng , l os s, c o st , l ia bi li t y or  ex pe ns e  ( in c lu di ng  co ur t  c os ts  an d r ea so na b le  f e es  o f
a tt or ne y s an d  o th er  pr of e ss io na l s)  t o  t he  e x te nt  ar is in g  o ut  of : (i )  a ny  t h ir d p ar ty  c l ai m t ha t a
d el iv er a bl e i nf ri ng e s an y  p at en t , co p yr ig ht , t ra d e se cr e t or  ot he r i nt el l ec tu al  pr op e rt y ri g ht 
o f an y t hi rd  pa rt y, or  ( i i)  a ny  th ir d  p ar ty  cl ai m a ri si n g ou t  o f th e  n eg l ig en t o r ot h er  t or ti ou s 
a ct (s ) o r omi ss io n( s ) by  th e Co n tr ac t or , it s  e mp l oy ee s, su bc o nt ra ct o rs  o r  a ge nt s , in 
c on ne ct i on  wi th  o r r el at e d to  t h e de l iv er ab l es  o r  t he  Co nt ra c to r’ s p er fo r ma nc e t he re o f un de r 
t hi s Ag r ee me n t.

16. PURCHASE OF EQUIPMENT

A. Equipment identified in this Agreement is approved for purchase.

B. Equ ip me n t no t  i de nt i fi ed  in  t hi s  Agr e emen t s ha ll  be  s ub j ec t t o pr io r  wri t te n ap p ro va l  f ro m
t he  Commis si o n Con tr ac t  Man a ge r.

C. All  e qu i pmen t  p ur ch a se d wit h Co mmi ss i on  f un d s sh a ll  b e mad e s ub je ct  to  t h e fo ll o wi ng 
t er ms  a n d co n di ti on s :

1) The  Commis si o n Co nt r ac t Off ic er  wi ll  co mp le t e an d  s ig n a  Uni f or m Co mme rc i al 
Cod e (UCC.1)  Fi na nc i ng  St at emen t  a nd  su bmit  it  t o  t he  Co nt ra c to r fo r  s ig n at ur e.
The  Commis si o n Co nt r ac t Off ic er  wi ll  fi le  t h e si g ne d UCC.1  wi th  t he  Se cr e ta ry  o f 
Sta te ’s  Of fi c e.  In v oi ce s  f or  e q ui pme nt  p ur c ha se s  a ss oc i at ed  wi th  a  UCC.1  wil l n ot 
b e pr oc e ss ed  un ti l t he  UCC.1 has been filed with the Secretary of State's Office.

2) Tit le  t o  a ll  no n- ex p en da b le  e qu i pmen t  p ur ch a se d i n pa rt  or  i n  who le  wi th 
Commi ss i on  f u nd s sh a ll  r e ma in  wi th  t h e Co mmi ss io n .

3) Con tr ac t or  s h al l as s ume a ll  r is k  f or  ma in te n an ce , r ep ai r , de s tr uc ti o n an d  d amag e  t o
e qu ip me n t wh i le  i n t he  p o ss es si o n or  su bj ec t  t o t he  c on t ro l o f Co nt r ac to r .
Con tr ac t or  i s  n ot  e x pe ct e d to  r e pa ir  or  r ep l ac e e qu ip me n t th a t is  i n te nd e d to 
u nd er go  si gn i fi ca nt  mo di f ic at io n  o r t es ti ng  to  t h e po in t  o f d amag e/ d es tr u ct io n a s
p ar t of  th e wor k de s cr ib e d in  Ex hi bi t  A, Sc o pe  o f  Wor k.

D. Upo n te r mi na t io n or  co mp l et io n o f th i s Ag re e me nt , Commi s si on  ma y: 

1) i f re qu e st ed  by  t he  Co nt r ac to r, au th o ri ze  t h e co n ti nu ed  us e o f su ch  eq ui p me nt  t o 
f ur th er  Pu bl i c In te r es t Ene rg y Res ea r ch  e ff o rt s,

2) b y mu tu a l ag r ee me nt  wi th  th e Co n tr ac t or , al l ow t h e Co nt r ac to r  t o pu r ch as e  s uc h
e qu ip me n t fo r  a n amo un t n ot  t o e xc ee d  t he  r e si du a l va lu e  o f t he  e qu i pmen t  a s of 
t he  d at e  o f t er mi na t io n o r co mp l et io n  o f th i s Ag r ee me nt , o r
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3) r eq ue st  th at  su ch  e q ui pme nt  b e d el iv e re d to  th e Commi ss i on  wi th  a ny  co st s 
i nc ur re d  f or  su ch  r e tu rn  to  b e b or ne  by  t he  Co mmi ss io n.

17. BUSINESS ACTIVITY REPORTING

A. Con tr ac t or  s h al l pr o mp tl y  n ot if y  th e Co mmi ss i on  Con t ra ct  Ma na ge r  o f t he  o cc u rr en c e of 
e ac h of  th e f ol lo wi n g: 

1) A change of address.
2) A change in the business name or ownership.
3) The existence of any litigation or other legal proceeding affecting this

Agreement.
4) The occurrence of any casualty or other loss to project personnel, equipment or

third parties.
5) Contractor’s receipt of notice of any claim or potential claim against Contractor

for patent, copyright, trademark, service mark and/or trade secret infringement
that could affect the Commission’s rights.

B. Con tr ac t or  s h al l no t  c ha n ge  o r r eo rg a ni ze  t h e ty p e of  b u si ne s s en ti t y un d er  whi c h it  do es 
b us in es s  e xc e pt  u po n  p ri o r wr it t en  n o ti fi ca t io n t o th e Commi s si on .  A ch a ng e of  bu si n es s
e nt it y o r na me ch an g e re q ui re s a n ame nd me nt  as si g ni ng  o r  n ov at in g  t he  Ag re eme nt  t o  t he 
c ha ng ed  en ti t y.  In  th e e ve nt  t h e Co mmi ss io n  i s n ot  s at i sf ie d  t ha t t he  n e w en ti t y ca n 
p er fo rm as  t h e or ig i na l Con tr ac t or , t he  Commis si o n ma y t er mi n at e th i s Ag r ee me nt  as 
p ro vi de d  i n t he  Ter min at i on  c la u se .

18. REVIEW AND NOTICE OF CONFLICTING TERMS

Contractor warrants and attests that it has conducted a detailed review of the terms and conditions
of its existing related third party agreements and has identified all known or reasonably
foreseeable conflicts with this Agreement’s terms and conditions and has disclosed the conflicts
in writing to the Commission prior to executing this Agreement.  In the event further conflicts are
identified, Contractor and Commission agree that these conflicts shall be addressed using the
procedure described in the Disputes clause.  Nothing in this Agreement is intended to nullify or
obviate any prior third party agreements executed by Contractor.  However, the Commission is
free to terminate this Agreement if the conflict impairs or diminishes the value of this Agreement.

19. SITE ACCESS

The  Ene r gy  Co mmis si o n st a ff  o r i ts  r e pr es en t at iv e s sh al l  h av e  r ea so n ab le  ac ce ss  to  t h e co ns t ru ct i on 
s it e or  re se a rc h la b or at o ry , an d  a ll  re co rd s  r el a te d to  th is  Ag re eme nt .  Co nt ra c to r s ha ll  e n su re  th e
Commi ss i on  h a s th e s ame s it e ac c es s r ig ht s f or  a l l su bc o nt ra c to rs .

20. ASSURANCES

The  Commis si o n re se r ve s t he  r ig ht  t o  s ee k  f ur th e r wr i tt en  a s su ra n ce s fr o m th e  Con tr a ct or  an d it s 
t ea m th a t th e  wor k o f th e  p ro je c t un d er  t he  Ag re e me nt  wi ll  b e  p er fo r me d c on si st e nt  wi th  t he  te rms 
o f th e Agr ee men t.
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21. SURVI VAL

 I t is  u n de rs t oo d an d  a gr e ed  t ha t  c er t ai n Ag r ee me n t pr ov i si on s  s ha ll  su rv i ve  t he  co mp l et io n o r
t er mi na t io n d at e of  th is  Ag re eme nt  f o r an y r ea so n .  The  Ag re e me nt  p r ov is i on s in c lu de , b ut  a r e no t 
l imit ed  to :

 
� Rec or dk e ep in g , Co st  Ac co u nt in g a nd  Au di ti ng 
� Indemnification
� Dis pu te s 
� Termination
� Rig ht s o f Pa r ti es  Re ga rd i ng  I nt e ll ec t ua l Pr o pe rt y 
� Pur ch as e  o f Equ ip me n t
� Bus in es s  Act i vi ty  Re po rt i ng 
� Site Access
� Roy al ty  Pa yme nt s to  Co mmi ss io n

22. INTERPRETATION OF TERMS: Any inconsistency between the terms of any exhibits shall
be resolved in favor of Exhibit D, Special Terms and Conditions, and Exhibit E, Additional
Provisions.
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EXHIBIT E
Additional Provisions

NOTE  ATTACHMENT 13 EXHIBIT E (LIST) WILL BE INSERTED
AT THE BACK OF THIS EXHIBIT

The following clauses may or may not be included in agreement, Contract Officer to decide when
developing this Exhibit if any of the following clauses apply to the specific scope of work or if an
additional clause or term is needed.

1. CONFIDENTI ALITY:

A. Designation of Confidentiality

Confidentiality information is designated in the Attachment to this Exhibit.

The Commission Executive Director makes the determination regarding a designation of
confidentiality pursuant to 20 CCR 2505.  In the event there is a disagreement regarding
the confidential designation, Contractor may appeal the Executive Director’s
determination to the full Commission.

B. Public and Confidential Deliverables

Only those items specifically listed below or in a subsequent determination of
confidentiality qualify as confidential deliverables.  All deliverables including, but not
limited to, progress reports, task deliverables and the Final Report shall not contain
confidential information except when the Commission Contract Manager and the
Contractor deem it necessary to include confidential information in a deliverable.  In such
event, the Contractor shall prepare the deliverable in two separate volumes, one for
public distribution and one to be maintained in the Commission’s confidential records.

C. Future Confidential Information

The Contractor and the Commission agree that during this Agreement, it is possible that
the Contractor may develop additional data or information that the Contractor considers
to be protectable as confidential information.  The Commission Contract Manager shall
provide a copy of the Commission Application for Confidential Designation to the
Contractor Project Manager.  Contractor must list all items and information along with
justification for confidentiality and submit the application to the Commission Contract
Manager.  The Commission Executive Director makes the final determination of
confidentiality.  Such subsequent determinations will be added to this Agreement.

D. Identifying and Submitting Confidential Information

All confidential information submitted by the Contractor shall be marked “Confidential”
on each document containing the confidential information and delivered in a sealed
package to the Commission Contract Officer identified in Exhibit F.  The Commission
Contract Officer will notify the Commission Contract Manager that the confidential
information has been received and is in the Contracts Office for review.  The confidential
information will only be available to those persons authorized by the Executive Director.
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2. INTELLECTUAL PROPERTY ITEMS DEVELOPED PRIOR TO THIS AGREEMENT

A. Intellectual Property information is designated in the Attachment to this Exhibit.

B .  The Commission makes no claim to intellectual property that existed prior to this
Agreement and was developed without Commission funding.

 
C. The Contractor gives notice that the items listed in the attachment have been developed

without Commission funding and prior to the start of this Agreement.  This list represents
a brief description of the prior developed intellectual property.  A detailed description of
the intellectual property, as it exists on the effective date of this Agreement, may be
necessary if Commission funds are used to further develop the listed intellectual property.
This information will assist the parties to make an informed decision regarding
intellectual property rights and possible repayment obligations.

3. ROYALTY PAYMENTS TO COMMISSION

I n co ns i de ra t io n of  Co mmi ss io n p ro vi d in g fu n di ng  to  Con t ra ct o r, Con t ra ct o r ag re e s to  pa y
Commi ss i on  r o ya lt ie s  o n t he  t er ms an d  c on di t io ns  he re in a ft er  se t fo r th .

A. Con tr ac t or  a g re es  t o  p ay  Co mmis s io n a  r oy al t y of  1.5% ( o ne  a n d on e- h al f p er ce nt )  o f t he 
Sal e Pr i ce  o n  t he  Sa le  o f  e ac h a nd  e v er y Pr o je ct - Re la te d  Pro d uc t an d  Rig h ts  t ha t  t he 
Con tr ac t or  r e ce iv es .

B. Con tr ac t or ’s  ob li ga t io n t o ma ke  pa yme nt s to  Co mmi ss io n s ha ll  co mmen c e fr o m th e d at e
Pro je ct  Re la t ed  Pro d uc ts  or  Rig h ts  a r e fi rs t  Sol d  a nd  s h al l e xt en d f or  a  pe ri od  of  1 5  y ea rs 
t he re af t er . Pay me nt s  a re  pa ya bl e  i n a nn ua l i ns ta l lmen ts  an d a re  d ue  th e f ir st  d a y of  Ma rc h
i n th e c al en d ar  y ea r  i mme di at el y  f ol l owin g t he  y e ar  d ur i ng  wh ic h Co n tr ac t or  r ec e iv es 
Gro ss  Re ve nu e s.

C. Ear ly  Bu yo ut .  Con tr ac t or  h a s th e o pt io n  o f pa y in g i ts  r oy a lt y o bl ig at i on s t o Co mmi ss io n 
wit ho ut  a pr e -p ay me n t pe n al ty , p ro vi d ed  Con t ra ct o r ma ke s  t he  pa ymen t  wit h in  t wo  ye ar s 
f ro m th e  d at e  a t wh i ch  r o ya lt ie s  a re  fi rs t d ue  t o  Commi s si on , i n th e  l ump  s um a mou nt  eq ua l
t o two ( 2)  t i me s th e  a mo u nt  o f f un ds  dr awn d own o n th e Agr ee men t.

D. Con tr ac t or  a g re es  n o t to  ma ke  a n y Sa l e, l ic e ns e, le as e, gi ft  or  o th e r tr a ns fe r o f an y  Pro je c t- 
Rel at ed  Pr od u ct s an d  Rig h ts  wit h  t he  in te nt  of , o r fo r t he  p u rp os e o f, d e pr iv in g 
Commi ss i on  o f  r oy al t ie s h er eu nd e r.  Gen er al l y, t h is  mea n s th a t Co nt r ac to r  wil l n ot  ma ke 
a ny  Sal e , li c en se , l ea se  or  o th e r tr a ns fe r o f Pr o je ct -Re la te d  Pro du c ts  a n d Ri gh t s fo r 
c on si de r at io n  o th er  th an  fa ir  ma rk et  va lu e. Fu rt h er , Co n tr ac t or  a gr e es  t h at  s uc h  a ct i vi ty 
c on st it u te s b re ac h o f th i s Ag re e me nt  an d th a t Co n tr ac to r  a gr e es  t o r ep ay  wi th in  60  d a ys  t he 
a mo un t d ue  u n de r s ub cl au s e C a bo ve  ( Ear ly  Bu yo ut ) .

E. Con tr ac t or  a c kn owle d ge s t ha t a l at e p ay me nt  of  r o ya lt ie s  o we d  t o th e  Commis si on  wi ll 
c au se  t h e Co mmi ss io n  t o i nc ur  c o st s n ot  c on t empl a te d by  th e p ar ti es .  If  a ro ya l ty  p a ymen t
i s no t p ai d whe n du e , Co n tr ac to r  a gr e es  t o p ay  t h e Co mmi ss io n  a  l at e  f ee  eq ua l t o two 
p er ce nt  (2 %)  of  t he  pa yme nt  d ue .  Ad d it io na l ly , Con tr ac t or  a g re es  t h at  r o ya lt y p ay me n ts 
n ot  p ai d  wit h in  f if t ee n ( 15 ) da y s of  th e du e  d at e  s ha ll  th er e up on  b e co me  de bt  o b li ga t io ns  o f 
Con tr ac t or  t o  t he  Co mmis s io n, d u e up o n de ma n d an d  b ea ri n g in t er es t a t th e  max imu m
i nt er es t  r at e  a ll owe d by  la w.
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F. Con tr ac t or  s h al l ma i nt ai n  s ep ar a te  a c co un ts  wi th i n it s f in an c ia l an d  o th e r re co r ds  f o r
p ur po se s  o f t ra ck in g  c omp on en ts  of  Sa le s an d  r oy a lt ie s d ue  t o  Commi s si on  un de r t hi s
Agr ee me n t.

G. Pay me nt s  t o Commi ss i on  a r e su bj e ct  t o  a ud it  as  p r ov id ed  fo r u nd er  t h e Rec or dk e ep in g ,
Cos t Ac c ou nt i ng  a nd  Au di t in g cl a us e.

H. I n th e e ve nt  of  d ef a ul t h er eu nd e r, Co mmis si o n sh a ll  b e f re e t o ex er c is e a ll  r ig h ts  a n d
r emed ie s  a va i la bl e t o it  he re in , a nd  un de r l aw a n d at  e q ui ty . The  Co nt ra c to r’ s f ai lu r e to  p a y
whe n du e , an y  a mo un t  d ue  an d pa y ab le  sh al l c au se  de fa ul t  u nd e r th is  Ag re e me nt .

4. PROPOSAL INTERPRETATION: This Agreement shall be conducted in accordance with
the terms and conditions of a Commission Request for Proposal, Invitation for Bid or Request for
Qualifications number                                 , titled,                                                          , Contractor’s
proposal dated                               and this Agreement.  The Contractor's proposal is not attached,
but is expressly incorporated by reference into this Agreement.  In the event of conflict or
inconsistency between the terms of this Agreement and the Contractor's proposal, this Agreement
shall be considered controlling.

5. CONFLICT OF INTEREST:

A. Co nt rac tor  a gre es to  co nti nu ous ly re vie w n ew an d u pc omi ng pr oje cts  i n whic h member s of
th e Con tra ct or tea m may  be  i nvo lve d for  po te nti al co nfl ict s of int er est .  Co ntr act or  sh all 
re po rt its  f ind ing s in its  p rog res s rep ort .

C.O.  Other provisions that apply to specific situations may be inserted here. Below are options for
various types of contracts

The following applies only to the consulting services and architectural & engineering contracts

B. Co nt rac tor  s hal l s ub mit  a co mpl ete d Fai r Pol iti cal  Prac tic es  Co mmi ss ion  Fo rm 70 0,
"Sta tement  o f Econ omic Int er est s" fo r e ach  c ons ult an t d ire ct ed by th e Commis sio n t o fil e a 
st at eme nt.

The following applies only to consulting services contracts

C. No  p ers on, f irm, o r sub sid ia ry the re of who  h as bee n awa rde d a c ons ul tin g s er vic es
Ag re eme nt ma y s ubmit  a bid  f or, no r be awa rd ed an Ag ree men t for , t he  pr ovi si on of
se rv ice s, pr ocu remen t o f g oo ds or su ppl ies , or any  o the r r el ate d a ct ion  wh ic h i s r eq uir ed,
su gg est ed, o r o the rwise  de emed app ro pri ate  i n t he en d p rod uc t o f t he  co nsu lt ing  se rv ice s
Ag re eme nt. This  do es  no t a pp ly to an y p ers on , f irm, or sub si dia ry th ere of wh o i s a wa rde d a 
su bc ont rac t of  a  co nsu lt ing  se rv ice s Agr eement  whic h a mo unt s t o no mor e tha n 1 0 per cen t
of  t he tot al  mo net ar y v alu e of the  c ons ult in g s erv ic es Agr ee men t.

1) Re vi ewi ng, Eval uat io n & As si sta nce  Acti vit ie s

Co nt rac tor  a nd eac h tea m member  sh al l b e d is qua lif ie d f rom p art ici pa tin g i n the 
re vi ew, ev al uat ion , or ass is tan ce of :
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a) An y pro jec t see kin g ass ist an ce und er  th e p ro gra ms li ste d a bo ve for  whic h
Co nt rac tor  h as bec ome a  pr oj ect  de ve lop er or  in dep en den t c on sul tan t in a
si tu ati on no t c ove re d b y c la use  D.1;  or ,

b) An y pro jec t for  wh ic h, wit hi n t wel ve  (1 2) mo nth s p ri or to th e s tar t dat e o f
th is  Ag ree me nt or at  an y t ime d uri ng  th is Ag ree men t, it  ha s pro vid ed 
as si sta nce  u nde r a  s epa rat e Agr eemen t t o t he  pr oje ct  pr opo ne nt tha t is
se ek ing  as si sta nce  f or the  s ame  pr oj ect  un de r a ny of  th e a bo ve pro gr ams .

3) Su bc ont rac to rs

Co nt rac tor  s hal l r eq uir e e ac h o f i ts  su bco nt rac tor s at any  l eve l who  wi ll be  in vol ve d
in  t he per fo rma nce  o f t his  Agre eme nt  to  ag re e t o t he  ab ove  t erms i n a f orm t o b e
ap pr ove d b y the  Co mmiss ion  Cont rac t Man age r, an d s ha ll fur ni sh the  Commiss io n
wi th  ev ide nc e t her eo f.  Th e ter ms of  th is pa rag rap h sha ll re mai n i n eff ect  f or the 
du ra tio n o f thi s Agr eement .

6. SI GNIFI CANT CHANGES

Si gn ifi can t cha nge s in thi s Agr eemen t must  b e a ppr ov ed by th e Commis sio n i n the  fo rm of  a fo rma l
amen dme nt.  A c han ge  is  si gn ifi can t if the  o rig ina l Agr eemen t i s mod ifi ed in  th e f ol lowing  i nst anc es :
th e sco pe of  wo rk is  mo dif ie d, the  d ue dat es  ex ten d the  te rm or  th e bud get  o r r ate s inc rea se s b eyo nd 
th at  ap pro ve d a t t he  Co mmi ss ion  Bu si nes s Mee tin g.
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EXHIBIT E

ATTACHMENT

Confidential Deliverables and Preexisting Intellectual Property Lists

PART I: CONFIDENTIAL DELIVERABLES

Pursuant to 20 California Code of Regulations section 2505(c)(2)(B), the Commission designates the
following as confidential.

No Confidential Deliverables,

OR

Confidential Deliverables:

Description of Information to be Kept
Confidential:
• Title of document/name of deliverable
• Task Number
• Portion of document to be kept confidential
• General description of the Technology to be

kept confidential.

Legal Basis for Confidential
Designation:
• Trade Secret

--Technical
--Business
--Marketing
--Economic/Financial

• Patent application number

Term of
Confidentiality
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PART II: PREEXISTING INTELLECTUAL PROPERTY

Contractor has identified the following intellectual property as pre-existing the effective date of this
Agreement and is required for performance of this Agreement but is not a deliverable.

No Pre-existing Intellectual Property

OR

Pre-existing Intellectual Property (Please insert "none" in the types that do not apply):

Patents Issued

Title Patent
Number

Inventors/
Assignee
(Owner)

File Date Issue/
Grant
Date

Country Description

Patent Applications

Title File Date Public Description (2-3 sentences)

Trade Secrets

Title Public Description (2-3 sentences)
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Copyrights

Title Copyright
Number

Owner File
Date

Issue/
Grant
Date

County Description

Trademarks

Title Trademark
Number

Owner File
Date

Issue/
Grant
Date

Country Description

Disclosure Memos

Title Disclosure
Date

Memo
Number,
if applicable

Public Description (2-3 sentences)

Invention Berkley
(DOE National Labs Only)

Title Number Date
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EXHIBIT F

CONTACT PERSONS

Commission Contract Manager:

NAME
California Energy Commission
1516 Ninth Street, MS-??
Sacramento, CA  95814
Phone: (916) ???-????
Fax: (916) ???-????
e-mail: ???@energy.state.ca.us

Contractor Project Manager:

(Name)
(Contractor Name)
Address

Phone:
Fax:
e-mail:

Commission Contracts Officer:

NAME
California Energy Commission
1516 Ninth Street, MS - 18
Sacramento, CA  95814
Phone: (916) ???-????
Fax: (916) 654-4423
e-mail: ???@energy.state.ca.us

Deliver confidential deliverables to this location only.

Contractor Contract Officer:

(Name)
(Contractor Name)
Address

Phone:
Fax:
e-mail:

Invoices, Progress Reports and
Non-Confidential Deliverables to:

Frank Taniguchi
Accounting Office
California Energy Commission
1516 Ninth Street, MS - 2
Sacramento, CA  95814
Phone: (916) 654-3906
Fax: (916) 653-1435
e-mail: ftaniguc@energy.state.ca.us

 
 Contractor Accounting
 Invoicing Contact:

 
(Name)
(Contractor Name)
Address

Phone:
Fax:
 e-mail:
 

Commission Legal Notices:

Cheryl Raedel
Manager, Contracts Office
California Energy Commission
1516 Ninth Street, MS - 18
Sacramento, CA 95814
Phone: (916) 654-4392
Fax: (916) 654-4423
e-mail: craedel@energy.state.ca.us

 
 Contractor Legal Person:

 
(Name)
(Contractor Name)
Address

Phone:
Fax:
e-mail:


